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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE TO

Tender Offer Statement Pursuant to Section 14(d)(19r 13(e)(1)
of the Securities Exchange Act of 1934

Family Dollar Stores, Inc.

(Name of Subject Company)

D3 Merger Sub, Inc.

a wholly owned subsidiary of

Dollar General Corporation

(Names of Filing Persons and Offerors)

COMMON STOCK, $0.10 PAR VALUE
(Title of Class of Securities)

307000109
(Cusip Number of Class of Securities)

Rhonda M. Taylor
Senior Vice President and General Counsel
Dollar General Corporation
100 Mission Ridge
Goodlettsville, TN 37072
(615) 855-4000
(Name, Address and Telephone Number of Person Authized to Receive Notices and Communications on Belfiaf Filing Persons)

With a copy to:

Marni J. Lerner, Esq.
Christopher R. May, Esq.
Simpson Thacher & Bartlett LLP
425 Lexington Avenue
New York, NY 10017

(212) 455-2000

CALCULATION OF FILING FEE

Transaction Valuation* Amount of Filing Fee**
$9,308,187,20! $1,198,894.5:

Estimated solely for purposes of calculating fiting fee. The transaction value was determinednutiplying (a) $80.00, the per share tender offfiéce,
by (b) the sum of (i) 113,951,710, the number dstanding shares of Family Dollar common stock gid,579,968, the number of shares of Family
Dollar common stock subject to issuance pursuastaok options plus (iii) 820,662, the estimatedhber of shares of Family Dollar common stock
subject to performance share rights. The foregsirage figures were based on the Agreement andoPMerger entered into among Family Dollar, Dc
Tree and Dime Merger Sub, Inc., dated as of Ju)y2074 filed with Family Dollar’'s Form 8-K filed aduly 28, 2014 with the Securities and Exchange
Commission

The filing fee was calculated in accordance withle 0-11 under the Securities Exchange Act 04183 amended, and Fee Rate Advisory No. 1 foaFisc
Year 2014, issued August 30, 2013, by multiplying transaction value by 0.00012

O Check box if any part of the fee is offset as pded by Rule 0-11(a)(2) and identify the filing witthich the offsetting fee was previously paid. lifgn
the previous filing by registration statement numioe the Form or Schedule and the date of itadil

Amount Previously Paid: Not applicab Filing Party: Not applicable
Form or Registration No.: Not applicab Date Filed: Not applicable

O Check the box if the filing relates solely to pmeilhary communications made before the commenceofentender offer.

*%

Check the appropriate boxes below to designatdrangactions to which the statement relates:

third—party tender offer subject to Rule -1.
O  issuer tender offer subject to Rule —4.
O  going-private transaction subject to Rule -3
O amendment to Schedule 13D under Rule-2.
Check the following box if the filing is a final @andment reporting the results of the tender offér:
If applicable, check the appropriate box(es) belowesignate the appropriate rule provision(secetipon:

O  Rule 13+4(i) (Cros—Border Issuer Tender Offe



O  Rule 141(d) (Cros—Border Thir—Party Tender Offer




This Tender Offer Statement on Schedule TO (tt8sHedule TO") is filed by Dollar General Corporation, a Tenses corporation (*
Dollar General "), and D3 Merger Sub, Inc., a Delaware corporatiad a wholly owned subsidiary of Dollar Generhé(t Purchaser”).
This Schedule TO relates to the offer by the Pwsehto purchase all outstanding shares of comnumk spar value $0.10 per share (together
with the associated preferred share purchase ritjlgs Shares”), of Family Dollar Stores, Inc., a Delaware corgiion (“ Family Dollar ), ai
$80.00 per Share, net to the seller in cash, withmerest and less any required withholding taxgen the terms and subject to the conditions
set forth in the Offer to Purchase, dated Septerh®e?014 (the Offer to Purchase”), and in the related Letter of Transmittal, capéd

which are attached hereto as Exhibits (a)(1)(i) @)¢L)(ii), respectively (which, together with aagnendments or supplements thereto,
collectively constitute the Offer ”).

Items 1 through 9; Item 11

All information contained in the Offer to Purchas®l the accompanying Letter of Transmittal, inahgdall schedules thereto, is hereby
incorporated herein by reference in response todté through 9 and Item 11 in this Schedule TO.

Item 10. Financial Statements
Not applicable.

ltem 12. Exhibits.
See Exhibit Index.

Item 13.  Information Required by Schedule 13-3.
Not applicable



SIGNATURE

After due inquiry and to the best of my knowledge helief, | certify that the information set foiiththis statement is true, complete and
correct.

Dated: September 10, 2014
D3 MERGER SUB, INC
By: /s/ Rhonda M. Taylor

Name: Rhonda M. Taylc
Title: Vice President and Secret:

DOLLAR GENERAL CORPORATION

By: /s/ Rhonda M. Taylor
Name: Rhonda M. Taylc
Title: Senior Vice President and General Coul
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(@)(1)(i)
()(2)(iii)
@(@)(v)
@@)(V)
(@)(1)(vi)
@®G)()
(b)

(9)

(h)

EXHIBIT INDEX

Offer to Purchase dated September 10, 2

Form of Letter of Transmittal (including Guidelinfs Certification of Taxpayer Identification Numben Form \-9).
Form of Notice of Guaranteed Delive

Form of Letter to Brokers, Dealers, Commercial Barikust Companies and Other Noming

Form of Letter to Clients for use by Brokers, Desl€ommercial Banks, Trust Companies and OtheriNees.
Summary Advertisement as published in The Walle$tdeurnal on September 10, 20

Press release issued by Dollar General on Septetib@014

Debt Commitment Lette

Not applicable

Not applicable
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Exhibit (a)(2)(i)

Offer to Purchase for Cash
All Outstanding Shares of Common Stock
(Including the Associated Preferred Share PurchasRights)
of

FAMILY DOLLAR STORES, INC.

at
$80.00 Net Per Share

by
D3 MERGER SUB, INC.

a wholly owned subsidiary of

DOLLAR GENERAL CORPORATION

THE OFFER AND WITHDRAWAL RIGHTS WILL EXPIRE AT 5:00 P.M., NEW YORK CITY TIME, ON OCTOBER 8, 2014,
UNLESS THE OFFER IS EXTENDED.

The Offer (as defined below) is being made by D3dée Sub, Inc. (the Purchaser”), a Delaware corporation and a wholly owned
subsidiary of Dollar General Corporation, a Teneessorporation (Dollar General ”). The Purchaser is offering to purchase all @rding
shares of common stock, par value $0.10 per skagether with the associated preferred share psechights, the Shares”), of Family
Dollar Stores, Inc., a Delaware corporatiori-émily Dollar ), at a price of $80.00 per share, net to theesétl cash, without interest and less
any required withholding taxes, upon the termssurgject to the conditions set forth in this OffeiPurchase and the related letter of transr
that accompanies this Offer to Purchase (thetter of Transmittal ") (which, together with any amendments or suppletm¢hereto,
collectively constitute the Offer ).

Consummation of the Offer is conditioned upon, agiother things, (i) there being validly tendered ant withdrawn before the
expiration of the Offer a number of Shares whiolgether with the Shares then owned by Dollar Gémerd its subsidiaries, represents at leas
a majority of the total number of Shares outstagdin a fully diluted basis (theMinimum Tender Condition "), (ii) the Agreement and Plan
of Merger, dated as of July 27, 2014, as amendedhibgndment No. 1, dated as of September 4, 2084" [flollar Tree Merger Agreement
"), by and among Family Dollar, Dollar Tree, Ina.Virginia corporation (‘Dollar Tree "), and Dime Merger Sub, Inc., a Delaware
corporation, and the Voting and Support Agreemetdted as of July 27, 2014, by and among, Dollaend each of the stockholders that ar
a party thereto as referenced in the Dollar TreegeieAgreement (collectively, theDollar Tree Voting and Support Agreements’) having
been validly terminated in accordance with thesipective terms (the Termination Condition "), (iii) Dollar General, the Purchaser and
Family Dollar having entered into a definitive merggreement (in form and substance satisfactobottar General in its reasonable
discretion) with respect to the acquisition of Fgnilollar by Dollar General (the Dollar General Merger Agreement”) providing for a
second-step merger pursuant to Section 251(h)oG#neral Corporation Law of the State of Delawdre “DGCL "), with Family Dollar
surviving as a wholly owned subsidiary of Dollarr@eal, without the requirement for approval of atgckholder of Family Dollar, to be
effected promptly following the consummation of tbffer, such merger agreement having not been text@d and the conditions to effecting
the Proposed Merger (as defined below) pursuaBetdion 251(h) of the DGCL being satisfied uponabeeptance for payment of Shares
tendered pursuant to the Offer (th#&rger Agreement Condition”), (iv) Dollar General and the parties to the RolTree Voting and
Support Agreements (other than Dollar Tree) haeinggred into definitive tender and support agredsiierform and substance satisfactory to
Dollar General in its reasonable discretion (tf8upport Agreements Condition”), (v) the board of directors of Family Dollar &H Family
Dollar Board ") having approved the Offer under Section 203hef DGCL or the Purchaser being satisfied, in isoaable discretion, that
Section 203 of the DGCL is inapplicable to the ®#ad the merger (theProposed Merger”) of Family Dollar and the Purchaser as
described herein (and as contemplated by the deénnerger agreement described above) (t8ection 203 Conditior’), (vi) the Family
Dollar Board having redeemed the preferred sharehaise rights associated with the Shares or thehBser being satisfied, in its reasonable
discretion, that such preferred share purchasésrigdve been invalidated or are otherwise inapipliict the Offer and th
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Proposed Merger as described herein (tRégghts Condition "), and (vii) the waiting period under the Hart-8Rodino Antitrust
Improvements Act of 1976, as amended (SR Act ") having expired or been terminated (thelSR Condition ”). See “The Offer—
Section 14—Conditions of the Offer” for a list alditional conditions to the Offer.

Consummation of the Offer is not conditioned upop financing arrangements or subject to a financimggdition.

Dollar General and the Purchaser are seeking to negjate a definitive agreement for the acquisition bFamily Dollar by Dollar
General and are prepared to begin such negotiationsnmediately.

Subject to applicable law, Dollar General and thecRaser reserve the right to amend the Offer ynraspect (including amending the
offer price and the consideration to be offered merger, including the Proposed Merger). In addijtin the event that Dollar General enters
into a merger agreement with Family Dollar and suenger agreement does not provide for a tender,ddollar General and the Purchaser
reserve the right to terminate the Offer, in whielse the Shares would, upon consummation of suoemébe converted into the considera
negotiated by Dollar General, the Purchaser andliz@nllar and specified in such merger agreement.

This transaction has not been approved or disapprad by the Securities and Exchange Commission or alsgate securities
commission, nor has the SEC or any state securitieemmission passed upon the fairness or merits dfd transaction or upon the
accuracy or adequacy of the information containedn the Offer to Purchase. Any representation to theontrary is a criminal offense.

You should read this entire Offer to Purchase &ed_etter of Transmittal carefully before decidimgether to tender your Shares into
Offer. In connection with this Offer, Goldman, Sadh Co. is the Dealer-Manager, Innisfree M&A Incorated is the Information Agent and
Continental Stock Transfer & Trust Company is trepBsitary.

September 10, 201
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IMPORTANT

Any stockholder of Family Dollar who desires todenall or a portion of such stockholdeBhares in the Offer should either (i) comg.
and sign the accompanying Letter of Transmittad éacsimile thereof in accordance with the insiong in the Letter of Transmittal, and mail
or deliver the Letter of Transmittal together wiitie certificates representing tendered Shares lanthar required documents to Continental
Stock Transfer & Trust Company, the depositarytifier Offer, or tender such Shares pursuant to theegiure for book-entry transfer set forth
in “The Offer—Section 3—Procedures for Accepting tffer and Tendering Shares” or (ii) request thath stockholder’s broker, dealer,
commercial bank, trust company or other nomineectéthe transaction for such stockholder. Stoclkdmslavhose Shares are registered in the
name of a broker, dealer, commercial bank, trustgamy or other nominee must contact such persiheyf desire to tender their Shares. The
associated preferred share purchase rights arentlyrevidenced by the certificates or book-entitgiests representing the Shares, and by
tendering Shares a stockholder will also tendeat®ociated preferred share purchase rights. Disteibution Date (as defined in “The
Offer—Section 8—Certain Information Concerning Fgnblollar—Preferred Share Purchase Rights”) occsiiackholders will be required to
tender one associated preferred share purchasdaigiach Share tendered in order to effect alvalnder of such Share.

Any stockholder who desires to tender Shares arabwhertificates representing such Shares arenmédiately available, or who
cannot comply with the procedures for book-entapsfer on a timely basis, may tender such Shanssigot to the guaranteed delivery
procedure set forth in “The Offer—Section 3—Proageduor Accepting the Offer and Tendering Shar8bdres delivered pursuant to the
guaranteed delivery procedure will not be incluttethe determination of whether the Minimum Ten@endition has been satisfied.

Questions and requests for assistance may beetirerthe Information Agent or to the Dealer Manageheir respective addresses and
telephone numbers set forth on the back coverigfQfffer to Purchase. Requests for copies of tiiier@o Purchase, the related Letter of
Transmittal, the Notice of Guaranteed Delivery atidbther related materials may be directed tomfiermation Agent or brokers, dealers,
commercial banks and trust companies, and copiébeviurnished promptly at Purchaser’s expensditt@hally, this Offer to Purchase, the
related Letter of Transmittal and other materialating to the Offer may be found at http://www.ge.

This Offer to Purchase and the Letter of Transmittd contain important information, and you should read both carefully and in
their entirety before making a decision with respetto the Offer.
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SUMMARY TERM SHEET

D3 Merger Sub, Inc. (thePurchaser”), a Delaware corporation and a wholly owned sdiasy of Dollar General Corporation, a
Tennessee corporation@ollar General "), is offering to purchase all outstanding shasesommon stock, par value $0.10 per share (togeth
with the associated preferred share purchase ritjlgs Shares”), of Family Dollar Stores, Inc., a Delaware corgiion (“ Family Dollar ), ai
a price of $80.00 per Share, net to the selleaghdthe ‘Offer Price "), without interest and less any required withtioddtaxes, upon the
terms and subject to the conditions set forth is @ffer to Purchase and the related letter ofstnaitial that accompanies this Offer to Purchas
(the “Letter of Transmittal ") (which, together with any amendments or suppletsi¢hereto, collectively constitute th®ffer ”). The
following are some of the questions you, as a Baidllar stockholder, may have and answers to tlgosstions. You should carefully read
this Offer to Purchase and the accompanying Left&ransmittal in their entirety because the infation in this summary term sheet is not
complete and additional important information isit@ined in the remainder of this Offer to Purchaise the Letter of Transmittal. Dollar
General and the Purchaser have included crosserefes in this summary term sheet to other sectibtigs Offer to Purchase where you will
find more complete descriptions of the topics nared below.

The information concerning Family Dollar contairestein and elsewhere in this Offer to Purchaseébbag taken from or is based upon
publicly available documents or records of FamilyllBx on file with the Securities and Exchange Cassion (the “SEC”) or other public
sources at the time of the Offer. Dollar Genera tie Purchaser have not independently verifiectioeiracy and completeness of such
information. Dollar General and the Purchaser hav&nowledge that would indicate that any statesieahtained herein relating to Family
Dollar taken from or based upon such documentseratds filed with the SEC are untrue or incompietany material respect.

In this Offer to Purchase, unless the context regudtherwise, the terms “we,” “our” and “us” referDollar General and its subsidiaries,
collectively.

Who is offering to buy my securities?

The Purchaser, D3 Merger Sub, Inc., is a Delawargaration formed for the purpose of making thise®fo acquire all of the
outstanding Shares of Family Dollar. The Purchasarwholly owned subsidiary of Dollar General. BolGeneral is the largest discount
retailer in the United States by number of stoneth) 11,595 stores located in 40 states as of ALR®s2014. See “The Offer—Section 9—
Certain Information Concerning Dollar General anel Purchaser.”

What securities are you offering to purchase?

We are offering to acquire all of the outstanditgu®s, which includes the associated rights tohase shares of Series A Junior
Participating Preferred Stock (th&ights ”) issued pursuant to the Rights Agreement betweamily Dollar and American Stock Transfer &
Trust Company, LLC, as Rights Agent, dated as Ry 2014, as amended as of July 27, 2014 (Riglits Agreement”). We refer to one
share of Family Dollar common stock, together wfith associated Rights, as a “share” or “Share.™Bg¢eduction.”

How much are you offering to pay for my Shares, andvhat is the form of payment?

We are offering to pay $80.00 per Share net to yoaash, without interest and less any requirgtilvalding taxes. If you are the record
owner of your Shares and you directly tender ycar8s to us in the Offer, you will not be requitegbay brokerage fees or similar expenses.
If you own your Shares through a broker, dealemmercial bank, trust company or other nominee,\sma broker, dealer, commercial bank,
trust company or other nominee tenders your Sharg®ur behalf, it may charge you a fee for doiag¥ou should consult your broker,
dealer, commercial bank, trust company or otherineento determine whether any charges will appée Sntroduction.”

1
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Why are you making the Offer?

We are making the Offer because we want to acqeingrol of, and ultimately acquire the entire egunitterest in, Family Dollar while
allowing Family Dollar stockholders an opporturtityreceive the Offer Price upon the satisfactionestain conditions by tendering their
Shares into the Offer. If the Offer is consummatee intend to complete a second-step merger withillgdollar in which Family Dollar will
become a wholly owned subsidiary of Dollar Genaral all outstanding Shares that are not purchastgiOffer (other than Shares held by
stockholders who perfect their appraisal rightd) @ exchanged for an amount in cash per Sharal ¢gthe Offer Price, without interest and
less any required withholding taxes (as furthecdbed herein, the Proposed Merger”). See “The Offer—Section 12—Purpose of the Offer
and the Proposed Merger; Plans for Family Doll&at 8ory Requirements; Approval of the Proposedddef

Dollar General and the Purchaser are seeking totia¢g a definitive agreement for the acquisitiéframily Dollar by Dollar General
and are prepared to begin such negotiations imredglia

How does the Offer relate to the announced mergerdiween Dollar Tree and Family Dollar?

On July 28, 2014, Dollar Tree and Family Dollar ananced that on July 27, 2014 they had enteredaintagreement and plan of merger
pursuant to which Dollar Tree would acquire Faniiyilar. Under the terms of the agreement, for eadistanding share of Family Dollar
common stock (other than dissenting shares or stoavaed by Family Dollar or its subsidiaries orlbgilar Tree or its subsidiaries), Family
Dollar stockholders would receive consideratiompproximately $74.50 per share, consisting of $bth6Gash and approximately $14.90 in
Dollar Tree common stock (subject to a collar). Famollar, however, is permitted, pursuant to teems of the agreement, and subject to
certain conditions, to terminate the agreementdeioto enter into a definitive agreement for aesigy proposal made by another party.

Our Offer to pay you $80.00 per share in cash isgomade as an alternative, superior proposalé@tinounced merger between Dollar
Tree and Family Dollar. The valid termination oétimerger agreement between Dollar Tree and Fanallabis a condition to this Offer. See
“The Offer—Section 14—Conditions to the Offer.”

How long will it take to complete your proposed trasaction?

The timing of completing the Offer and the Propobtstger will depend on, among other things, if arteen Family Dollar enters into a
definitive merger agreement with us and the nunalb&hares we acquire pursuant to the Offer, amddfwhen any necessary approvals or
waiting periods under the HSR Act related to thechase of Shares pursuant to the Offer or the Bexpterger expire or are terminated as
described herein. See “The Offer—Section 12—Purpbsee Offer and the Proposed Merger; Plans fonifjaDollar; Statutory
Requirements; Approval of the Proposed Merger”‘8iite Offer—Section 15—Certain Legal Matters; Reguoig Approvals; Appraisal
Rights.”

Do you have the financial resources to pay for th8hares?

We will need approximately $11.6 billion to purchad! outstanding Shares pursuant to the OffertbadProposed Merger, to provide
support for any offers to repurchase existing ineébess of Family Dollar required as a result efdbnsummation of the Offer and the
Proposed Merger, to refinance certain other exjstidebtedness of Dollar General and Family Ddallad to pay related fees and expenses,
including the $305 million break-up fee payabléullar Tree by Family Dollar if Family Dollar termates the Dollar Tree Merger Agreement
to enter into the Dollar General Merger AgreemBailar General expects to obtain the necessarysfiimin cash on hand and anticipated
borrowings. Dollar General has entered into a debt
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commitment letter pursuant to which the lendersypifaereto have agreed to provide financing tlegether with cash on hand, will be
sufficient to pay the consideration for the Offadahe Proposed Merger, any related debt transectnd related fees and expenses. The Offe
is not conditioned on any financing arrangementsudsject to a financing condition. See “The Offereet®on 10—Source and Amount of
Funds.”

Is your financial condition material to my decisionto tender in the Offer?

The Offer is being made for all outstanding ShaBesause the form of payment consists solely df easl is not conditioned upon any
financing arrangements, we do not believe our firercondition is material to your decision wheth@tender in the Offer. See “The Offer—
Section 10—Source and Amount of Funds.”

Have you held discussions with the Family Dollar Bard regarding the Offer?

The Family Dollar Board has refused to discussaffer with us. Prior to making a public proposalAmgust 18, 2014 to acquire Family
Dollar, Dollar General and Family Dollar have fraime to time discussed a potential business cortibmauring which Dollar General
expressed its interest in such a transaction. Sialge28, 2014, when Family Dollar and Dollar Teseounced the Dollar Tree Merger
Agreement, Dollar General has publicly expressddsire to enter into a negotiated business combmatith Family Dollar and has publicly
announced the two proposals that Dollar Generashbmitted to the Family Dollar Board. The mosergoof these proposals, in which Dollar
General proposed to (i) acquire each outstandiagestf Family Dollar common stock for $80.00 inlta@) divest up to 1,500 retail stores to
obtain antitrust clearance and (jii) agree to a0d%llion “reverse break-up fee” in the event tegquisite antitrust approvals were unable to be
obtained, was announced by Dollar General on Sdyeth 2014. The Family Dollar Board has rejecigcheof these proposals. See “The
Offer—Section 11—Background of the Offer; Otherfisactions with Family Dollar.”

In light of Family Dollar Board’s unwillingness engage with Dollar General with respect to a neded transaction and the Family
Dollar Board’s public statements with respect tdl&dGeneral’s prior proposals, Dollar General iskimg the offer directly to Family Dollar
stockholders on the terms and conditions set farthis Offer to Purchase as an alternative tabtar Tree transaction.

We continue to seek to negotiate a definitive agie# for the acquisition of Family Dollar by Doll@&eneral and are prepared to begin
such negotiations immediately.

What does the Family Dollar Board think of the Offe?

The Family Dollar Board has not approved the Ofiieotherwise commented on it as of the date of@ifer to Purchase. Within 10
business days of the date of this Offer to Purgh@aamily Dollar is required by law to publish, sesrdgive to you (and file with the SEC) a
statement as to whether it recommends acceptarregection of the Offer, that it has no opinionlwiespect to the Offer or that it is unable to
take a position with respect to the Offer, andrdesons for any such position.

How long do | have to decide whether to tender inhie Offer?

You have until the expiration date of the Offeteader. The Offer currently is scheduled to expir6:00 p.m., New York City time, on
October 8, 2014. The Purchaser, in its sole diggremay extend the Offer from time to time for asason. If the Offer is extended, we will
issue a press release announcing the extensiorbatare 9:00 a.m., New York City time, on the nbusiness day after the date the Offer was
scheduled to expire. See “The Offer—Section 1—Tesfrtke Offer.”

3
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Will there be a subsequent offering period?

No. Pursuant to Section 251(h) of the General Qaitjmn Law of the State of Delaware (thBGCL "), we expect the Proposed Merger
to occur promptly after the consummation of thee@ff

What are the most significant conditions to the O#r?

Consummation of the Offer is conditioned upon, agiother things, (i) there being validly tendered ant withdrawn before the
expiration of the Offer a number of Shares whiolgether with the Shares then owned by Dollar Gémaw its subsidiaries, represents at leas
a majority of the total number of Shares outstagdin a fully diluted basis (theMinimum Tender Condition "), (ii) the Agreement and Plan
of Merger, dated as of July 27, 2014, as amendedhibgndment No. 1, dated as of September 4, 2084" [flollar Tree Merger Agreement
"), by and among Family Dollar, Dollar Tree, Ina.Virginia corporation (‘Dollar Tree "), and Dime Merger Sub, Inc., a Delaware
corporation, and the Voting and Support Agreematdted as of July 27, 2014, by and among, Dollae®nd each of the stockholders that ar
a party thereto as referenced in the Dollar TreegeieAgreement (collectively, theDollar Tree Voting and Support Agreements’) having
been validly terminated in accordance with thesipective terms (the Termination Condition "), (iii) Dollar General, the Purchaser and
Family Dollar having entered into a definitive merggreement (in form and substance satisfactobottar General in its reasonable
discretion) with respect to the acquisition of FHgriiollar by Dollar General (the Dollar General Merger Agreement”) providing for a
second-step merger pursuant to Section 251(h)eoGt#neral Corporation Law of the State of Delavdre “DGCL "), with Family Dollar
surviving as a wholly owned subsidiary of Dollarr@eal, without the requirement for approval of atgckholder of Family Dollar, to be
effected promptly following the consummation of tbfer, such merger agreement having not been text@d and the conditions to effecting
the Proposed Merger pursuant to Section 251(H)eoDXGCL being satisfied upon the acceptance fomgsy of Shares tendered pursuant to
the Offer (the ‘Merger Agreement Condition”), (iv) Dollar General and the parties to the RwlTree Voting and Support Agreements (othel
than Dollar Tree) having entered into definitivader and support agreements in form and substatiséastory to Dollar General in its
reasonable discretion (theSupport Agreements Condition”), (v) the board of directors of Family Dollar &4 Family Dollar Board ")
having approved the Offer under Section 203 ofA¥CL or the Purchaser being satisfied, in its reabte discretion, that Section 203 of the
DGCL is inapplicable to the Offer and the mergbe(t Proposed Merger”) of Family Dollar and the Purchaser as describekin (and as
contemplated by the definitive merger agreementritesd above) (the Section 203 Conditior"), (vi) the Family Dollar Board having
redeemed the preferred share purchase rights assweiith the Shares or the Purchaser being &atjsfi its reasonable discretion, that such
preferred share purchase rights have been invatidattare otherwise inapplicable to the Offer dredRroposed Merger as described hereir
“ Rights Condition "), and (vii) the waiting period under the Hart-8Bodino Antitrust Improvements Act of 1976, asearded (the HSR
Act ") having expired or been terminated (thElSR Condition ”). See “The Offer—Section 14—Conditions of the @fffor a list of
additional conditions to the Offer.

Consummation of the Offer is not conditioned upop financing arrangements or subject to a financimgdition.

How will | be notified if the Offer is extended?

If we decide to extend the Offer, we will inform @mental Stock Transfer & Trust Company, the dé@pogfor the Offer (the “
Depositary "), of that fact and will make a public announcemefthe extension, no later than 9:00 a.m., NewkY@ity time, on the next
business day after the date the Offer was schedaolexipire. See “The Offer—Section 1—Terms of theeO’

4
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How do | tender my Shares into the Offer?

To tender Shares, you must deliver the certificegpsesenting your Shares, together with a comgplegtter of Transmittal and any other
required documents, to the Depositary, or tendeh Shares pursuant to the procedure for book-érangfer set forth in “The Offer—Section
3—Procedures for Accepting the Offer and Tende8hgres—Book-Entry Transfer,” not later than theetitme Offer expires. If your Shares
are held in street name by your broker, dealerk banst company or other nominee, such nominederaer your Shares through The
Depository Trust Company. If you cannot delivermgtteing required to make a valid tender to the Bxpoy before the expiration of the Off
you may have a limited amount of additional timehaying a financial institution (including most lk@nsavings and loan associations
brokerage houses) that is a member of a recogMsethllion Program approved by The Securities Tremagsociation Inc., including the
Securities Transfer Agents Medallion Program (STAMPRe Stock Exchange Medallion Program (SEMP)thedNew York Stock Exchange
(“ NYSE ") Medallion Signature Program (MSP), guaranteespant to a Notice of Guaranteed Delivery, thatntiigsing items will be
received by the Depositary within three NYSE traditays. However, the Depositary must receive thesimg items within that three-trading-
day period. See “The Offer—Section 3—Procedure\fmepting the Offer and Tendering Shares.”

If the Distribution Date occurs, you also must tendne associated Right for each share of comnoahk s¢ndered in order to validly
tender such shares in the Offer. See “The Offer+i@e8—Certain Information Concerning Family DolaPreferred Share Purchase Rights.

Can | withdraw tendered Shares? Until what time can withdraw tendered Shares?

You can withdraw tendered Shares at any time bef@&xpiration Date. Thereafter, tenders of Sharesrrevocable, except that they
may also be withdrawn after November 8, 2014, wisdhe 60th day from the commencement of the QOffeless we have already accepted
such Shares for payment. See “The Offer—Section 4thdkawal Rights.”

How do | withdraw tendered Shares?

To withdraw tendered Shares, within the timefrapredifithdrawing Shares, you must deliver a writtiegraphic or facsimile
transmission notice of withdrawal with the requirefibrmation to the Depositary. See “The Offer—$mtd—Withdrawal Rights.”

When and how will | be paid for my tendered Shares?

Upon the terms and subject to the conditions ofaffer, we will pay for all validly tendered andtneithdrawn Shares promptly after the
later of the date of expiration of the Offer and Hatisfaction or waiver of the conditions to thié©Oset forth in “The Offer—Section 14—
Conditions of the Offer.”

We will pay for your validly tendered and not withgvn Shares by depositing the purchase price WélDepositary, which will act as
your agent for the purpose of receiving paymermmfus and transmitting such payments to you. Inades, payment for tendered Shares
be made only after timely receipt by the Depositargertificates for such Shares (including, if Distribution Date occurs, certificates for the
Rights) (or of a confirmation of a book-entry tréarsof such Shares (including, if the DistributiDate occurs, such Rights) as described in
“The Offer—Section 3—Procedures for Accepting tHéeOand Tendering Shares”), a properly completiaaggly received and duly executed
Letter of Transmittal (or facsimile thereof) or Ads Message (as defined below) in lieu of a Letfefransmittal and any other required
documents for such Shares. See “The Offer—SectieA&eptance for Payment and Payment of Shares.”
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Will the Offer be followed by a merger if all Shares are not tendered in the Offer?

If the conditions of the Offer are satisfied andaeeept for payment the Shares validly tenderednanavithdrawn, promptly after the
consummation of the Offer we expect to consummatecand-step merger pursuant to Section 251(ljeoDGCL with Family Dollar in
which Family Dollar will become a wholly owned sidiary of Dollar General (in the Proposed MergdirShares that were not purchased in
the Offer will be exchanged for an amount in cashShare equal to the Offer Price without inteaest less any required withholding taxes). I
the Proposed Merger takes place, stockholders vichoal validly tender Shares in the Offer (otharttShares held by stockholders who
properly perfect their appraisal rights under tiedd.) will receive the same amount of cash per Sttaatthey would have received had they
validly tendered their Shares in the Offer. SeeeOffer—Section 12-Rurpose of the Offer and the Proposed Merger; Rtarisamily Dollar;
Statutory Requirements; Approval of the Proposedgée”

The treatment of your Shares if the Proposed Matges take place and you properly perfect yourapalrights is discussed in “The
Offer—Section 15—Certain Legal Matters; Regulatpprovals; Appraisal Rights.”

If the Offer is consummated, will Family Dollar cortinue as a publicly listed company?

As described above, we currently intend, prompiliofving consummation of the Offer, to acquireralinaining Shares in the Proposed
Merger. If the Proposed Merger takes place, FaBdijar will no longer be publicly listed. See “Tiaffer—Section 7—Possible Effects of the
Offer on the Market for the Shares; Stock Exchdriging; Registration Under the Exchange Act; Margegulations.”

Do | have to vote to approve the Proposed Merger?

No. Dollar General and the Purchaser intend to detahe Offer only if the Merger Agreement Corwtitis satisfied and a sufficient
number of Shares are tendered such that the Minifemder Condition is satisfied, permitting Dollagrigral and the Purchaser to rely on
Section 251(h) of the DGCL to complete the Propddedyer without the requirement of approval frora tamily Dollar stockholders.

If I decide not to tender, how will the Offer affe¢ my Shares?

As described above, if the Offer is consummatedintend to complete the Proposed Merger with Famijlar in which Family Dollar
will become a wholly owned subsidiary of Dollar @eal and all outstanding Shares that are not psethan the Offer (other than Shares held
by Dollar General and its subsidiaries, Family Bolind any subsidiaries of Family Dollar or stodkbos who perfect their appraisal rights)
will be exchanged for an amount in cash per Shqualdo the Offer Price without interest and lesg equired withholding taxes. If the
Proposed Merger is consummated, stockholders whadatitender their Shares in the Offer (other tiese properly exercising their appraisal
rights) will receive cash in an amount equal to@iter Price without interest and less any requisgttiholding taxes. See “The Offer—Section
7—Possible Effects of the Offer on the Market tog Shares; Stock Exchange Listing; Registrationddtite Exchange Act; Margin
Regulations.”

Are appraisal rights available in the Offer or theProposed Merger?

Appraisal rights are not available in the OffertHé Proposed Merger is consummated, holders akSla the effective time of the
Proposed Merger who do not vote in favor of, orsmat to, the Proposed Merger and who comply withi&e 262 of the DGCL will have the
right to demand appraisal of their Shares. Undeti@= 262 of the DGCL, stockholders who demand ajspt and comply with the applicable
statutory procedures will be entitled to receiyadicial determination of the fair value of thein&es, exclusive of any element of value arisin
from the accomplishment or expectation of the PsegaVierger, and to receive
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payment of that fair value in cash, together withiarate of interest, if any. Any judicial deteimation of the fair value of Shares could be
based upon factors other than, or in additionhe frice per share to be paid in the Proposed Merghe market value of the Shares. The
value so determined could be more or less thapribe per share to be paid in the Proposed Me&pm.“The Offer—Section 15—Certain

Legal Matters; Regulatory Approvals; Appraisal Rggh

What is the market value of my Shares as of a recedate?

On July 25, 2014, the last full trading day beftre first public announcement of a proposal by &uollree to acquire Family Dollar, the
last sales price of the Shares reported on the NW&E$60.66 per Share. On September 9, 2014, shrdaing day before the commencemen
of the Offer, the last reported sale price of thar8s on the NYSE was $78.70 per Share. Pleasia @btacent quotation for your Shares prior
to deciding whether or not to tender. See “The BffSection 6—Price Range of Shares; Dividends.”

What are the U.S. federal income tax consequencefsparticipating in the Offer?

In general, the receipt of cash by United Statelsiéte (as defined in “The Offer—Section 5—CertailslUFederal Income Tax
Consequences”) in exchange for Shares pursuahe tOffer or the Proposed Merger will be a taxaldagaction for U.S. federal income tax
purposes. A Non-United States Holder (as definé@ire Offer—Section 5—Certain U.S. Federal Inconax CTonsequences”) who receives
cash in exchange for Shares pursuant to the Odfeerguly will not be subject to U.S. federal incotar or withholding on any gain recogniz
See “The Offer—Section 5—Certain U.S. Federal Inedrax Consequences.”

We recommend that you consult your own tax advisoto determine the tax consequences to you of partfting in the Offer in
light of your particular circumstances (including the application and effect of any state, local or meU.S. income and other tax laws).

Who can | talk to if | have questions about the Ofér?

Stockholders may call Innisfree M&A Incorporatelge information Agent for the Offer, at (877) 75033gtoll free) and banks and
brokers may call collect at (212) 750-5833. Seebtiek cover of this Offer to Purchase.
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To the Holders of Shares of
Common Stock of Family Dollar:

INTRODUCTION

We, D3 Merger Sub, Inc. (thePurchaser”), a Delaware corporation and a wholly owned sdiasy of Dollar General Corporation, a
Tennessee corporation@ollar General "), are offering to purchase all outstanding shafesommon stock, par value $0.10 per share, of
Family Dollar Stores, Inc., a Delaware corporaffoframily Dollar "), and the associated preferred share purchaktsrithe “Rights ” and
together with the common stock, th&hares”) issued pursuant to the Rights Agreement, betweamily Dollar and American Stock
Transfer & Trust Company, LLC, as Rights Agent (tHeights Agent”), dated as of June 9, 2014, as amended as of JURD24, at a price ¢
$80.00 per Share, net to the seller in cash, withderest and less any required withholding taxgeen the terms and subject to the conditions
set forth in this Offer to Purchase and the relégé@r of transmittal that accompanies this OftePurchase (thelietter of Transmittal ")
(which, together with any amendments or supplentdei®to, collectively constitute theOffer ). Stockholders who have Shares registere
their own names and tender directly to Contine&tatk Transfer & Trust Company, the depositantiier Offer (the “Depositary ), will not
have to pay brokerage fees, commissions or siidpenses. Stockholders with Shares held in steeaerby a broker, dealer, bank, trust
company or other nominee should consult with theminee to determine whether such nominee willg@harfee for tendering Shares on their
behalf. Except as set forth in Instruction 6 of tle¢ter of Transmittal, stockholders will not belighted to pay transfer taxes on the sale of
Shares pursuant to the Offer. We will pay all cleargnd expenses of Goldman, Sachs & Co. (fbedler Manager”), the Depositary and
Innisfree M&A Incorporated (the thformation Agent ") incurred in connection with their services irchicapacities in connection with the
Offer. See “The Offer—Section 17—Fees and Expehses.

Consummation of the Offer is conditioned upon, aghother things, (i) there being validly tendered ant withdrawn before the
expiration of the Offer a number of Shares whiolgether with the Shares then owned by Dollar Gémaits subsidiaries, represents at leas
a majority of the total number of Shares outstagdin a fully diluted basis (theMinimum Tender Condition "), (ii) the Agreement and Plan
of Merger, dated as of July 27, 2014, as amendeshibgndment No. 1, dated as of September 4, 2084" [Elollar Tree Merger Agreement
"), by and among Family Dollar, Dollar Tree, Ina.Virginia corporation (‘Dollar Tree "), and Dime Merger Sub, Inc., a Delaware
corporation, and the Voting and Support Agreemetdted as of July 27, 2014, by and among, Dollae®nd each of the stockholders that ar
a party thereto as referenced in the Dollar TreegeieAgreement (collectively, theDollar Tree Voting and Support Agreements’) having
been validly terminated in accordance with thesipestive terms (the Termination Condition "), (iii) Dollar General, the Purchaser and
Family Dollar having entered into a definitive merggreement (in form and substance satisfactobotar General in its reasonable
discretion) with respect to the acquisition of FHgriiollar by Dollar General (the Dollar General Merger Agreement”) providing for a
second-step merger pursuant to Section 251(h)eoGtneral Corporation Law of the State of Delavtre “DGCL "), with Family Dollar
surviving as a wholly owned subsidiary of Dollarr@eal, without the requirement for approval of atgckholder of Family Dollar, to be
effected promptly following the consummation of tBffer, such merger agreement having not been tert@d and the conditions to effecting
the Proposed Merger pursuant to Section 251(H)eoPXGCL being satisfied upon the acceptance fomgsy of Shares tendered pursuant to
the Offer (the ‘Merger Agreement Condition”), (iv) Dollar General and the parties to the RwlTree Voting and Support Agreements (othel
than Dollar Tree) having entered into definitivader and support agreements in form and substatiséastory to Dollar General in its
reasonable discretion (theSupport Agreements Condition”), (v) the board of directors of Family Dollar &4 Family Dollar Board ")
having approved the Offer under Section 203 ofAf¥CL or the Purchaser being satisfied, in its reabte discretion, that Section 203 of the
DGCL is inapplicable to the Offer and the mergbe(t Proposed Merger”) of Family Dollar and the Purchaser as describexkin (and as
contemplated by the definitive merger agreementriteesd above) (the Section 203 Conditior?’), (vi) the Family Dollar Board having
redeemed the Rights associated with the Shard® d?urchaser being satisfied, in its reasonabtgeatien, that such Rights have been
invalidated or are
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otherwise inapplicable to the Offer and the Propgdderger as described herein (thRights Condition "), and (vii) the waiting period under
the Hart-Scott-Rodino Antitrust Improvements Actl®76, as amended (thédSR Act ") having expired or been terminated (thelSR
Condition ). See “The Offer—Section 14—Conditions of the &fffor a list of additional conditions to the Offe

Consummation of the Offer is not conditioned upop financing arrangements or subject to a financimggdition.

As of the date of this Offer to Purchase, Dollan€ral beneficially owns 10 Shares, representingtlean one percent of the outstanding
Shares. According to the Dollar Tree Merger Agreeinfiied with Family Dollar's Form 8-K filed on Jul28, 2014 with the Securities and
Exchange Commission (theSEC™"), as of July 21, 2014 there were 113,951,710 &hasued and outstanding, 820,662 Shares weablssu
upon exercise of performance share rights and 1968%hares were issuable upon exercise of outataatbck options. Based upon the
foregoing, there were approximately 116,352,340r&hautstanding on a fully diluted basis on JulyZl14. The purpose of the Offer is to
acquire control of, and ultimately acquire the enéquity interest in, Family Dollar. If the MinimuTender Condition, the Merger Agreement
Condition and the other conditions of the Offer saiisfied and the Offer is consummated, we intermbmplete a second-step merger with
Family Dollar in which Family Dollar will becomewholly owned subsidiary of Dollar General pursuinSection 251(h) of the DGCL
promptly following consummation of the Offer andl@litstanding Shares that are not purchased iDffer (other than Shares held by
stockholders who perfect their appraisal rightd) k& exchanged for an amount in cash per Sharal ¢gthe Offer Price, without interest, and
less any required withholding taxes. See “The Gfiection 12—Purpose of the Offer and the Proposerbt; Plans for Family Dollar;
Statutory Requirements; Approval of the Proposedgée”

No appraisal rights are available in connectiohlite Offer; however, stockholders may have aparaights, if properly exercised unt
the DGCL and not withdrawn, in connection with Br@posed Merger. See “The Offer—Section 15—Cettaal Matters; Regulatory
Approvals; Appraisal Rights.”

Dollar General and the Purchaser are seeking to negjate a definitive agreement for the acquisition bFamily Dollar by Dollar
General and are prepared to begin such negotiationsnmediately.

Subject to applicable law, Dollar General and thecRaser reserve the right to amend the Offer ynraspect (including amending the
offer price and the consideration to be offered merger, including the Proposed Merger). In addjtin the event that Dollar General enters
into a merger agreement with Family Dollar and sumenger agreement does not provide for a tender,ddollar General and the Purchaser
reserve the right to terminate the Offer, in whielse the Shares would, upon consummation of suoeméne converted intihe consideratio
negotiated by Dollar General, the Purchaser andliz@nvllar and specified in such merger agreement.

In the event the Offer is terminated or not consated, or after the expiration of the Offer and pegadonsummation of the Proposed
Merger, we may purchase additional Shares not tedda the Offer. Such purchases may be made ingka market or through privately
negotiated transactions, tender offers or othervwisg such purchases may be on the same terms as,terms more or less favorable to
stockholders than, the terms of the Offer. Any fmeduture purchases by us will depend on manofag including the results of the Offer,
our business and financial position and generat@wic and market conditions.

This Offer to Purchase and the related Letter of Tansmittal contain important information, and you should carefully read both in
their entirety before you make a decision with resgct to the Offer.
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THE OFFER

1. Terms of the Offer.

Upon the terms and subject to the conditions ofaffer (including, if we extend or amend the Offére terms and conditions of any si
extension or amendment), we will accept for paynak pay for all Shares validly tendered priori® Expiration Date (as defined below) anc
not previously withdrawn in accordance with “The&f-Section 14—Conditions of the Offer.’"Expiration Date " means 5:00 p.m., New
York City time, on October 8, 2014, unless extendedvhich event “Expiration Date” means the tinmelalate at which the Offer, as so
extended, shall expire.

The Offer is subject to the conditions set fortiTihe Offer—Section 14—Conditions of the Offer,” igh include, among other things,
satisfaction of the Minimum Tender Condition, therination Condition, the Merger Agreement Conditithe Section 203 Condition, the
Rights Condition, the HSR Condition, and the Suppgreements Condition. If any such condition i satisfied, we may (i) terminate the
Offer and return all tendered Shares to tendetiogkbolders, (ii) extend the Offer and, subjecivithdrawal rights as set forth in “The Offer—
Section 4—Withdrawal Rights,” retain all such Slsanetil the expiration of the Offer as so extended,waive such condition and, subject to
any requirement to extend the period of time duviich the Offer is open, purchase all Shares Wyat&hdered prior to the Expiration Date
and not withdrawn or (iv) delay acceptance for pagtror payment for Shares, subject to applicabie lentil satisfaction or waiver of the
conditions to the Offer.

Subject to any applicable rules and regulationh®fSEC, we expressly reserve the right, but reobptiligation, in our sole discretion, at
any time and from time to time, to extend the pdaring which the Offer is open for any reasorgtwng oral or written notice of the
extension to the Depositary and by making a publitcouncement of the extension. During any extensib®hares previously tendered and
not withdrawn will remain subject to the Offer asubject to the right of a tendering stockholdewithdraw Shares.

As of the date of this Offer to Purchase, the Rigtd not trade separately. Accordingly, by tendgB8hares you are automatically
tendering a similar number of Rights. If, howeube Rights detach, tendering stockholders willdsuired to deliver Rights certificates with
the Shares (or confirmation of book-entry transfeayvailable, of such Rights).

If we decrease the percentage of Shares being sougitrease or decrease the consideration talokfpr Shares pursuant to the Offer
and the Offer is scheduled to expire at any tinferleethe expiration of a period of 10 business deys, and including, the date that notice of
such increase or decrease is first published,@agiten in the manner specified below, the Offalkbe extended until the expiration of such
period of 10 business days. If we make any othaenah change in the terms of or information comigg the Offer or waive a material
condition of the Offer, we will extend the Offefrequired by applicable law, for a period suffiti¢o allow you to consider the amended term
of the Offer. In a published release, the SEC kated that in its view an offer must remain openganinimum period of time following a
material change in the terms of such offer andttimatvaiver of a condition such as the Minimum Team@ondition is a material change in the
terms of an offer. The release states that an sffeuld remain open for a minimum of five busingéags from the date the material change is
first published, sent or given to stockholders, #irat if material changes are made with respeittftsmation that approaches the significance
of price and number of shares tendered, a minimub® dusiness days may be required to allow adecgiasemination and investor response

“ Business day means any day other than Saturday, Sunday oBafdderal holiday and consists of the time pefioch 12:01 a.m.
through 12:00 midnight New York City time.

If we extend the Offer, are delayed in acceptingofmyment of or paying for Shares or are unabkct@pt for payment or pay for Shares
pursuant to the Offer for any reason, then, withmejudice to our rights under the Offer, the Défawg may retain all Shares tendered on our
behalf, and such Shares may not be withdrawn except
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to the extent tendering stockholders are entitedgithdrawal rights as provided in “The Offer—Sectid—Withdrawal Rights.” Our
reservation of the right to delay acceptance fgnpent of or payment for Shares is subject to applie law, which requires that we pay the
consideration offered or return the Shares dembbiyeor on behalf of stockholders promptly aftex termination or withdrawal of the Offer.

Any extension, delay, termination, waiver or amerdtof the Offer will be followed as promptly aspticable by a public
announcement thereof. In the case of an extengithe @ffer, we will make a public announcemenso€h extension no later than 9:00 a.m.,
New York City time, on the next business day atfterpreviously scheduled Expiration De

We will make a request to Family Dollar for its gtbolder list and security position listings foetpurpose of disseminating the Offer to
holders of Shares. We will send this Offer to Pasgh the related Letter of Transmittal and othkated documents to record holders of Share:
and to brokers, dealers, banks, trust companiest#usd nominees whose names appear on the stoekHisidor, if applicable, who are listed
participants in a clearing agency’s security posilisting for subsequent transmittal to beneficiahers of Shares.

2. Acceptance for Payment and Payment for Shares.

Upon the terms and subject to the conditions ofaffer (including, if we extend or amend the Offére terms and conditions of any si
extension or amendment), we will accept for paynaet pay for all Shares validly tendered beforeBkpiration Date and not withdrawn,
promptly after the Expiration Date. We expresskerge the right, in our sole discretion, but subje@pplicable laws, to delay acceptance for
and thereby delay payment for Shares in order noptpwith applicable laws or if any of the condii®referred to in “The Offer—Section
14—Conditions of the Offer” have not been satisfied any event specified in such Section has oecl Subject to any applicable rules and
regulations of the SEC, including Rule 14e-1(c)emtie Securities Exchange Act of 1934, as ame(ttled Exchange Act”), we reserve the
right, in our sole discretion and subject to apgilie law, to delay the acceptance for payment pymeat for Shares until satisfaction of all
conditions to the Offer. For a description of oight to terminate the Offer and not accept for pagtror pay for Shares or to delay acceptance
for payment or payment for Shares, see “The OffeeetiBn 14—Conditions of the Offer.”

We will pay for Shares accepted for payment purstathe Offer by depositing the purchase pricénwhie Depositary, which will act as
your agent for the purpose of receiving paymemsifus and transmitting such payments to you. Inadks, payment for Shares accepte:
payment pursuant to the Offer will be made onlgmafimely receipt by the Depositary of (i) certédtes for such Shares (including, if the
Distribution Date (as defined in “The Offer—Secti®r-Certain Information Concerning Family Dollar—fnged Share Purchase Rights”)
occurs, certificates for the Rights) (or a confitima of a book-entry transfer of such Shares (idirig, if the Distribution Date occurs, such
Rights) into the Depositary’s account at the Boaitri Transfer Facility (as defined in “The Offer—eSien 3—Procedures for Accepting the
Offer and Tendering Shares”)), (ii) a properly cdatgd and duly executed Letter of Transmittal gmsimile thereof) or Agent's Message in
lieu of a Letter of Transmittal and (iii) any othequired documents. For a description of the ptopefor tendering Shares pursuant to the
Offer, see “The Offer—Section 3—Procedures for Axtirg the Offer and Tendering ShareAccordingly, payment may be made to tende
stockholders at different times if delivery of tBeares and other required documents occurs atefitfimeslUnder no circumstances will wi
pay interest on the consideration paid for tendere®&hares, regardless of any extension of or amendmten the Offer or any delay in
making such payment.

For purposes of the Offer, we shall be deemed ve hacepted for payment tendered Shares whenda§wa give oral or written notice
of our acceptance to the Depositary.

We will pay the same per Share consideration puatsathe Offer to all stockholders. The per Shamesideration paid to any
stockholder pursuant to the Offer will be the Offgice, without interest and less any required katting taxes.
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We reserve the right to transfer or assign, in wlolin part from time to time, to one or more af affiliates the right to purchase Share:
tendered pursuant to the Offer, but any such teairisfassignment will not relieve us of our obligas under the Offer or prejudice your rights
to receive payment for Shares validly tenderedanuépted for payment.

If any tendered Shares are not accepted for paymestiant to the Offer for any reason, or if caxdifes are submitted for more Shares
than are tendered, certificates for such unpurchasentendered Shares will be returned (or, inctse of Shares tendered by book-entry
transfer, such Shares will be credited to an adcoaintained at the Book-Entry Transfer Facility)thout expense to you, as promptly as
practicable following the expiration or terminatiohthe Offer.

3.  Procedures for Accepting the Offer and Tendering Shres.

Valid Tender of Shares. In order for you to validly tender Shares purduarthe Offer, either (i) the Depositary must iigeeat one of its
addresses set forth on the back cover of this @ff®lurchase (a) a properly completed and dulygred_etter of Transmittal (or facsimile
thereof) or Agent’'s Message (as defined belowjen of a Letter of Transmittal and any other docoteeequired by the Letter of Transmittal
and (b) certificates for the Shares (includingh# Distribution Date occurs, certificates for Rights) to be tendered or delivery of such Share
(including, if the Distribution Date occurs, suclgRs) pursuant to the procedures for book-enaggfer described below (and a confirmation
of such delivery including an Agent’s Message & tandering stockholder has not delivered a Lett@ransmittal), in each case by the
Expiration Date, or (ii) you or your nominee mushwply with the guaranteed delivery procedure describelow.

The method of delivery of Shares, the Letter of Trasmittal and all other required documents, includirg delivery through the
Book-Entry Transfer Facility, is at your sole option and risk, and delivery of your Shares will be demed made only when actually
received by the Depositary (including, in the casef a book-entry transfer, by book-entry confirmation). If certificates for Shares are
sent by mail, we recommend registered mail with retrn receipt requested, properly insured, in time tobe received on or prior to the
Expiration Date.

The valid tender of Shares pursuant to any onbeptocedures described above will constitute yoogeptance of the Offer, as well as
your representation and warranty that (i) you ol $hares being tendered within the meaning of R4-4 under the Exchange Act, (i) the
tender of such Shares complies with Rule 14e-4 uthe@eExchange Act, (iii) you have the full powadaauthority to tender, sell, assign and
transfer the Shares tendered, as specified in¢tier.of Transmittal and (iv) when the same arepiad for payment by the Purchaser, the
Purchaser will acquire good and unencumberedtkidesto, free and clear of all liens, restricticetsarges and encumbrances and not subject
any adverse claims.

Our acceptance for payment of Shares tendered bbypyrsuant to the Offer will constitute a bindirgreement between us with respet
such Shares, upon the terms and subject to thetiworedof the Offer.

Book-Entry Transfer . The Depositary will establish an account withpexs to the Shares for purposes of the Offer atOdywository
Trust Company (the Book-Entry Transfer Facility ") after the date of this Offer to Purchase. Amaficial institution that is a participant in
the Book-Entry Transfer Facility’s system may makek-entry transfer of Shares by causing the BookyETransfer Facility to transfer such
Shares into the Depositary’s account in accordarittethe Book-Entry Transfer Facility’s procedures such transfer. However, although
delivery of Shares may be effected through bookyamansfer, the Letter of Transmittal (or facsienihereof), properly completed and duly
executed, together with any required signatureaptaes or an Agent's Message and any other regd@@aments must, in any case, be
transmitted to, and received by, the Depositagnat of its addresses set forth on the back covéi®Dffer to Purchase by the Expiration
Date, or your nominee must comply with the guareditdelivery procedure described bel@elivery of the Letter of Transmittal and any
other required documents to the Book-Entry TransferFacility does not constitute delivery to the Depaisry.
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The term “Agent’s Messag€ means a message, transmitted by the Book-Entipsfer Facility to, and received by, the Depositarg
forming a part of a book-entry confirmation statthgt the Book-Entry Transfer Facility has receieedexpress acknowledgment from the
participant in the Book-Entry Transfer Facility temming the Shares that such participant has reteared agrees to be bound by, the terms of
the Letter of Transmittal and that we may enforeghsagreement against such participant.

Sgnature Guarantees . All signatures on a Letter of Transmittal mustgoaranteed by a financial institution (includingshbanks,
savings and loan associations and brokerage hotsts3 a member of a recognized Medallion Progagproved by The Securities Transfer
Association Inc., including the Securities Trangigents Medallion Program (STAMP), the Stock Examiedallion Program (SEMP) and
the New York Stock Exchange KYSE ") Medallion Signature Program (MSP) or any othelidible guarantor institution” (as such term is
defined in Rule 17Ad-15 under the Exchange Actlfean “Eligible Institution "), unless (i) the Letter of Transmittal is sigriggthe
registered holder of the Shares tendered theramidhsuch holder has not completed the box enti8pédcial Payment Instructions” on the
Letter of Transmittal or (ii) such Shares are teaddor the account of an Eligible Institution. Sastructions 1, 5 and 7 of the Letter of
Transmittal. If the certificates for Shares arastged in the name of a person other than thessigitthe Letter of Transmittal, or if payment is
to be made or certificates for Shares not tenderewt accepted for payment are to be returnedprson other than the registered holder of
the certificates surrendered, the tendered ceatd&must be endorsed or accompanied by appropttatie powers, in either case signed ex:
as the name or names of the registered holdersmers appear on the certificates, with the sigmston the certificates or stock powers
guaranteed as aforesaid. See Instructions 1, 5 ahthe Letter of Transmittal.

Guaranteed Delivery . If you wish to tender Shares pursuant to the IGffel cannot deliver such Shares and all othelinedjdocuments
to the Depositary by the Expiration Date or carcwhplete the procedure for delivery by book-entaysfer on a timely basis, you may
nevertheless tender such Shares if all of theatlg conditions are met:

(i) such tender is made by or through an Eligibigtitution;

(ii) a properly completed and duly executed Nob€&uaranteed Delivery in the form provided by sisdceived by the Depositary, as
provided below, by the Expiration Date; and

(iii) the certificates for such Shares (or a canfition of a book-entry transfer of such SharestiméoDepositary’s account at the Book-
Entry Transfer Facility), together with a propeclympleted and duly executed Letter of Transmitiafgcsimile thereof) together with any
required signature guarantee or an Agent’'s Mesaadany other required documents, are receivetidpepositary within three NYSE
trading days after the date of execution of theidéodf Guaranteed Delivery.

The Notice of Guaranteed Delivery may be delivesettansmitted by telegram, facsimile transmissiomail to the Depositary and mi
include a guarantee by an Eligible Institutionhe form set forth in such Notice of Guaranteed \&el;.

Shares delivered pursuant to the guaranteed dglprecedure will not be included in the determioatof whether the Minimum Tender
Condition has been satisfied.

Backup Withholding . Under the U.S. federal income tax backup withimgjdules, 28% of the gross proceeds payable ¢mdetrring
United States Holder (as defined in “The Offer—&etb—Certain U.S. Federal Income Tax Consequepaesither payee pursuant to the
Offer must be withheld and remitted to the Unitedt& Treasury, unless the United States Holdethar payee provides his or her correct
taxpayer identification number (employer identifioa number or social security number) to the Dépog certifies as to no loss of exemption
from backup withholding and complies with appliabtquirements of the backup withholding rulessuarh United States Holder is otherwise
exempt from backup withholding. Therefore, unless
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an exemption exists and is proven in a mannerfaat®y to the Depositary, each tendering Uniteate¥t Holder should complete and sign the
Internal Revenue Service RS ”) Form W-9 included as part of the Letter of Trani$al so as to provide the information and ceséfion
necessary to avoid backup withholding. Certain &thibtates Holders (including, among others, cotjmors) are not subject to these backup
withholding requirements. In addition, in order foNon-United States Holder (as defined in “Thee®ffSection 5—Certain U.S. Federal
Income Tax Consequences”) to avoid backup withingidihe Non-United States Holder must submit @&staht (generally, an IRS Form W-
8BEN, W-8BEN-E or W-8ECI), signed under penaltiéperjury, attesting to that Non-United States Hwolsl exempt status. Such statements
can be obtained from the Depositary or the IRS welas www.irs.gov.

Any tendering stockholder or other payee who failso complete fully and sign the IRS Form W9 included in the Letter of
Transmittal (or such other IRS form as may be appltable) may be subject to U.S. federal income tax blaup withholding of 28% of the
gross proceeds paid to such stockholder or other gae pursuant to the Offer.

Appointment of Proxy . By executing a Letter of Transmittal (or facsienithereof) or, in the case of a boektry transfer, by delivery of ¢
Agent’s Message in lieu of a Letter of Transmityalu irrevocably appoint our designees as youratgs-in-fact and proxies in the manner se
forth in the Letter of Transmittal, each with fplbwer of substitution, to the full extent of yoights with respect to the Shares tendered and
accepted for payment by us (and any and all othereS or other securities issued or issuable perof such Shares on or after the date of
this Offer to Purchase). This power-of-attorney anaky will be governed by and construed in accoocgawith the laws of the State of
Delaware and applicable federal securities lawksédh powers-of-attorney and proxies are irreviecabd coupled with an interest in the
tendered Shares (and such other Shares and segui8uch appointment is effective only upon oweptance for payment of such Shares.
Upon such acceptance for payment, all prior poweéiattorney, proxies and consents granted by ydh mispect to such Shares (and such
other Shares and securities) will, without furthetion, be revoked, and no subsequent powers-@fratf, proxies or consents may be given
(and, if previously given, will cease to be effgedi. Our designees will be empowered to exercisef glour voting and other rights with resp
to such Shares (and such other Shares and sesuaiti¢hey, in their sole discretion, may deem @ragp any annual, special or adjourned
meeting of Family Dollar’s stockholders, or wittspect to any actions by written consent in lieam§ such meeting or otherwise. We reserve
the right to require that, in order for Shares¢adeemed validly tendered, immediately upon ouepiance for payment of such Shares, we ol
our designee must be able to exercise full votogsent and other rights with respect to such Shared such other Shares and securities)
(including voting at any meeting of stockholders).

The foregoing proxies are effective only upon ataepe for payment of Shares pursuant to the Oftee. Offer does not constitute a
solicitation of proxies, absent a purchase of Shéethe associated Rights), for any meeting afikaDollar’s stockholders.

Determination of Validity . Dollar General and the Purchaser will interpret theterms and conditions of the Offer (including the
Letter of Transmittal and the instructions thereto). All questions as to the form of documents and thealidity, form, eligibility
(including time of receipt) and acceptance for paymnt of any tender of Shares will be determined bysy in our sole discretionWe
reserve the absolute right to reject any and atlees determined by us not to be in proper fortheracceptance of or payment for which may.
in the opinion of our counsel, be unlawful. We alsserve the absolute right to waive any conditibthe Offer to the extent permitted by
applicable law and any defect or irregularity ie tender of any Shares of any particular stockhpldleether or not similar defects or
irregularities are waived in the case of otherldtotders. No tender of Shares will be deemed telmeen validly made until all defects and
irregularities have been cured or waived to thisfeation of the Purchaser. Unless waived, anydefer irregularities in connection with
tenders must be cured within such time as the Rgmstshall determine. None of the Purchaser, DGléareral or any of their respective
affiliates or assigns, the Dealer Manager, the Biégxy, the Information Agent or any
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other person will be under any duty to give anyifiwattion of any defects or irregularities in temgl®r incur any liability for failure to give any
such notification.

4.  Withdrawal Rights.

A stockholder may withdraw Shares that it has pmasfy tendered pursuant to the Offer pursuantégtiocedures set forth below at any
time before the Expiration Date. Thereafter, teaddrShares are irrevocable, except that they rsaylkee withdrawn after November 8, 2014,
which is the 60th day from the commencement ofQffer, unless such Shares have already been adcepteayment by the Purchaser
pursuant to the Offer. If we extend the Offer, gedaceptance for payment or payment for Shareseonrzable to accept for payment or pay fol
Shares pursuant to the Offer for any reason, tvighout prejudice to our rights under the Offer thepositary may, on our behalf, retain all
Shares tendered, and such Shares may not be with@vecept as otherwise provided in this Section 4.

For your withdrawal to be effective, a written ggtaphic or facsimile transmission notice of withelal with respect to the Shares must
be timely received by the Depositary at one oaddresses set forth on the back cover of this @df@urchase, and the notice of withdrawal
must specify the name of the person who tendee&kiares to be withdrawn, the number of Sharee teithdrawn and the name of the
registered holder of Shares, if different from tbathe person who tendered such Shares. If th#icates evidencing Shares to be withdrawn
have been delivered to the Depositary, a signedaof withdrawal with (except in the case of Skamndered by an Eligible Institution)
signatures guaranteed by an Eligible Institutiorshine submitted before the release of such Sharasdition, such notice must specify, in the
case of Shares tendered by delivery of certificatesname of the registered holder (if differentd that of the tendering stockholder) and the
serial numbers shown on the particular certificadgdencing the Shares to be withdrawn or, in #eecf Shares tendered by book-entry
transfer, the name and number of the account @dlo&-Entry Transfer Facility to be credited wittetwithdrawn Shares.

Withdrawals may not be rescinded, and Shares vattdmwill thereafter be deemed not validly tendeidolwever, withdrawn Shares ir
be re-tendered by again following one of the proces described in “The Offer—Section Brecedures for Accepting the Offer and Tende
Shares” at any time before the Expiration Date.

We will determine, in our sole discretion, all gti@ss as to the form and validity (including timkreceipt) of any notice of withdrawal,
and our determination shall be final and binding &50 reserve the absolute right to waive anyad@fieirregularity in the withdrawal of
Shares by any stockholder, whether or not simiddeds or irregularities are waived in the casamyf other stockholder. None of Dollar
General, the Purchaser, the Dealer Manager, theditapy, the Information Agent or any other persgeihbe under any duty to give
notification of any defect or irregularity in anptice of withdrawal or waiver of any such defeciroegularity or incur any liability for failure
to give any such notification.

5. Certain U.S. Federal Income Tax Consequence

The following is a summary of certain material &leral income tax consequences of the Offer badPtoposed Merger to holders
whose Shares are purchased pursuant to the Offenage Shares are converted into the right to veaash in the Proposed Merger. This
summary is based on the Internal Revenue Code88, ¥6 amended (theC'ode”), applicable treasury regulations and administeaand
judicial interpretations thereunder, each as ircfas of the date hereof, all of which may chapgssibly with retroactive effect. Th
summary is not a comprehensive description of . federal income tax considerations that mayekevant to the Offer and the Proposed
Merger. The discussion applies only to holders tiodd their Shares as capital assets, and mayppdy 80 Shares received pursuant to the
exercise of employee stock options or otherwiseoaspensation, Shares held as part of a “stradtliedge,” “conversion transaction,”
constructive sale or other integrated transactiofgers that purchase or sell Shares as part efsh wale for tax purposes, holders in
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special tax situations (such as dealers in seesiili currencies, traders in securities that étease a mark-to-market method of accounting fo
their securities holdings, financial institutiomsgulated investment companies, real estate inesgtirusts, insurance companies, tax-exempt
organizations, U.S. expatriates, “controlled forea@rporations” or “passive foreign investment camips”), or United States Holders (as
defined below) whose functional currency is notlth&. dollar. This discussion does not addressaapgct of the alternative minimum tax, the
Medicare tax on net investment income, the U.Ser@dift or estate tax, or state, local or foreigxation. This discussion also does not
address the tax consequences to holders of Shamesxercise appraisal rights under the DGCL.

If a partnership (or any other entity or arrangehtezated as a partnership for U.S. federal inctargurposes) holds Shares, the tax
treatment of a partner in the partnership generallydepend on the status of the partner, theaaivities of the partnership and certain
determinations made at the partner level. Accolgingartnerships that hold Shares and partnerach partnerships should consult their tax
advisors with regard to the U.S. federal incomecaxsequences of tendering or exchanging Sharesamirto the Offer or the Proposed
Merger.

The U.S. federal income tax consequences set foliblow are based on current law. Because individuaircumstances may differ,
each holder should consult such holder’s own tax atsor to determine the applicability of the rules dscussed below to such holder and
the particular tax effects of the Offer and the Pregposed Merger to such holder, including the applicadn and effect of U.S. federal estate
and gift, state, local and other tax laws.

United Sates Holders . For purposes of this discussion, the terbnfted States Holder” means a beneficial owner of Shares that is, for
U.S. federal income tax purposes:

* acitizen or resident of the United Stal

e acorporation (or any other entity treated asmoration for these purposes) created or orgdniz or under the laws of the United
States, any state thereof or the District of Coliay

e an estate whose income is subject to U.S. fedecahie taxation regardless of its source

» atrustif (i) a court within the United Staiesable to exercise primary supervision over th@iaistration of the trust and one or
more United States persons have the authoritynitralcall substantial decisions of the trust oy ffiie trust has validly elected to be
treated as “United States pers” under applicable Treasury regulatio

The receipt of cash for Shares pursuant to ther@fféhe Proposed Merger will be a taxable transadbr U.S. federal income tax
purposes. In general, a United States Holder @ilbgnize gain or loss in an amount equal to tHergifice between such United States Hofder
adjusted tax basis in such Shares sold pursudhét@ffer or converted into the right to receivsltin the Proposed Merger and the amount o
cash received therefor. Gain or loss must be détedseparately for each block of Shares (i.e.r&shacquired at the same cost in a single
transaction) sold pursuant to the Offer or conwkitgo the right to receive cash in the Proposedgélie Such gain or loss generally will be
capital gain or loss and will be long-term cap@ain or loss if, on the date of sale (or, if applile, the date of the Proposed Merger), such
Shares were held for more than one year. Long-tamital gains recognized by an individual genenaily be taxed at preferential rates. Net
capital losses may be subject to limits on dedilityib

Non-United States Holders . For purposes of this discussion, the terhoh-United States Holder” means a beneficial owner of Shares
that is neither a United States Holder nor a pastip (or any other entity or arrangement treated partnership for U.S. federal income tax
purposes).
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In general, a Non-United States Holder will notsibiject to U.S. federal income tax on gain recagphizn Shares sold pursuant to the
Offer or converted into the right to receive casihie Proposed Merger unless:

» the gain is effectively connected with the Ndnited States Holder’s conduct of a trade or bissirie the United States (and, if
required by an applicable income tax treaty, iskaitable to the Non-United States Holder’s pernmamstablishment in the United
States), in which event (i) the Non-United Statedddr will be subject to U.S. federal income taxthie same manner as if it were a
United States Holder (but such Non-United Statekléteshould provide an IRS Form W-8ECI insteadrofRS Form W-9), and
(ii) if the Non-United States Holder is a corpooati it may also be subject to a branch profitsatiaa rate of 30% (or such lower rate
as may be specified under an applicable incoméréaty);

« the Non-United States Holder is an individuadgent in the United States for 183 or more daykertaxable year of the sale and
certain other conditions exist, in which event @n-United States Holder will be subject to taxaaite of 30% (or such lower rate
as may be specified under an applicable incomé&éaty) on the gain from the exchange of Sharesfapplicable U.S. source
losses from sales or exchanges of other capitetsasscognized during the year;

e Family Dollar is or has been a United Stated peoperty holding corporation for U.S. federatdme tax purposes and the Non-
United States Holder held, directly or indirecty,any time during the shorter of (i) the five-ypariod ending on the date of sale
(or, if applicable, the date of the Proposed Mérged (ii) the period during which the Non-Unitetht®s Holder held such Shares,
more than 5% of the Shares and such holder isligdtle for any treaty exemptiol

Information Reporting and Backup Withholding . Payments made to a noncorporate United StatedeHl connection with the Offer or
the Proposed Merger generally will be subject forimation reporting and may be subject to “backugiiolding.” See “The Offer—Section
3—Procedures for Accepting the Offer and TendeB8hgres—Backup Withholdig. ”

Backup withholding generally applies if a Unitect®s Holder (i) fails to provide an accurate taxgagientification number or (ii) in
certain circumstances, fails to comply with appdieacertification requirements. A Non-United Stattedder generally will be exempt from
information reporting and backup withholding itirtifies on an IRS Form W-8BEN or W-8BEN-E thaisinot a U.S. person, or otherwise
establishes an exemption in a manner satisfactattyet Depositary.

Backup withholding is not an additional tax and rbayrefunded by the IRS to the extent it resul@riroverpayment of tax. Certain
persons generally are entitled to exemption froforimation reporting and backup withholding, inclaglicorporations. Certain penalties apply
for failure to provide correct information and failure to include reportable payments in incomacteholder should consult with his or her
own tax advisor as to his or her qualification daemption from backup withholding and the procedareobtaining such exemption. Tendel
United States Holders may be able to prevent baulktifholding by completing the IRS Form W-9 thatrisluded in the Letter of Transmittal
or, in the case of Non-United States Holders, & Ferm W-8BEN, W-8BEN-E or other applicable form.
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6. Price Range of Shares; Dividend:s

The Shares are listed and principally traded orNW¥i8E under the symbol “FDO.” The following tablets forth, for each of the periods
indicated, the high and low sales prices per Sbartae NYSE, and the dividends per Share declardgaid, as disclosed in Family Dollar's
Form 10-K filed with the SEC on October 28, 2013wespect to the periods of fiscal years 201220148 and with respect to the periods of
fiscal years 2014 and 2015, as reported in puldiginancial sources:

Dividends Dividends
2015 High Low Declared Paid
First Quarter (through September 9) $80.91 $78.4( $ 0.31 $ —
Dividends Dividends
2014 High Low Declared Paid
First Quarter $75.2¢ $66.94 $ 0.2¢€ $ 0.2¢€
Second Quarte 70.01 59.67 0.2¢ 0.2¢
Third Quartel 66.1:2 55.6¢ 0.31 0.31
Fourth Quarte 80.2( 58.21 0.31 0.31
Dividends Dividends
2013 High Low Declared Paid
First Quarter $70.1% $61.2¢€ $ 0.21 $ 0.21
Second Quarte 72.5¢ 54.0¢€ 0.21 0.21
Third Quartel 65.82 57.5( 0.2¢ 0.2¢
Fourth Quarte 74.4¢ 59.3( 0.2¢ 0.2¢
Dividends Dividends
2012 High Low Declared Paid
First Quarter $60.5: $47.9¢ $ 0.1¢ $ 0.1¢
Second Quarte 59.9¢ 53.0¢ 0.21 0.1¢
Third Quartel 70.0(C 53.42 0.21 0.21
Fourth Quarte(®) 74.7: 61.6% — 0.21

(1) On September 4, 2012, subsequent to the efiscaf 2012, the Family Dollar Board declared autagquarterly cash dividend on the
Shares of $0.21 per share, payable Monday, Octthe2012, to stockholders of record at the closeusiness on Friday, September 14,
2012.

On July 25, 2014, the last full trading day befdre first public announcement of a proposal by &uollree to acquire Family Dollar, the
last sales price of the Shares reported on the NW&E$60.66 per Share. On September 9, 2014, sh#rdding day before the commencemen
of the Offer, the last reported sale price of thar®s on the NYSE was $78.70 per Sh#wei are urged to obtain current market quotations
for the Shares.

7. Possible Effects of the Offer on the Market for theShares; Stock Exchange Listing; Registration Undethe Exchange Act; Margin
Regulations.

Possible Effects of the Offer on the Market for the Shares. The acceptance for payment of Shares pursudhet®ffer will reduce the
number of Shares that might otherwise publiclyeradd will reduce the number of holders of Shaséch could adversely affect the liquidity
and market value of the remaining Shares. If tlp®sed Merger is consummated, stockholders whadtitender their Shares in the Offer
(other than those properly exercising their appiaights) will receive cash in an amount equaht Offer Price, without interest and less any
required withholding taxes.

Sock Exchange Listing . The Shares are listed on the NYSE. It is possh#eShares may no longer meet the standards fbinced
listing on the NYSE and may be delisted from theS¥Yfollowing consummation of the Offer. If, as auk of the purchase of Shares pursuan
to the Offer, the Shares no longer meet the caitieni continued listing on the NYSE, the markettfog Shares could be adversely affected.
According to the NYSE's
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published guidelines, the Shares would not meettiteria for continued listing on the NYSE if, angpother things, (i) the number of total
stockholders of Family Dollar should fall below 4@0) the number of total stockholders of Familglar should fall below 1,200 and the
average monthly trading volume for the Sharesss than 100,000 for the most recent 12 monthsipth@ number of publicly held Shares
(exclusive of holdings of officers and directorsF@mily Dollar and their immediate families andetlsoncentrated holdings of 10% or more)
should fall below 600,000. If the Shares are ndistial prior to the Proposed Merger, we intendetistithe Shares from the NYSE promptly
following consummation of the Proposed Merger.

Registration Under the Exchange Act . The Shares are currently registered under thédhge Act. Such registration may be terminated
upon application of Family Dollar to the SEC if tBhares are neither listed on a national secustiesange nor held by 300 or more holde!
record. Termination of the registration of the ®isannder the Exchange Act may substantially rethe@formation required to be furnished
by Family Dollar to its stockholders and to the S&@ would make certain of the provisions of theliange Act, such as the short-swing
profit recovery provisions of Section 16(b), thgugement to furnish a proxy statement pursua@dction 14(a) in connection with a
stockholders’ meeting and the related requiremefurish an annual report to stockholders andeleirements of Rule 13e-3 under the
Exchange Act with respect to “going private” tractgans, no longer applicable to the Shares. Funtbee, “affiliates” of Family Dollar and
persons holding “restricted securities” of Familgliar may be deprived of, or delayed in, the apili dispose of such securities pursuant to
Rule 144 promulgated under the Securities Act &31%s amended. We intend to seek to cause Farilgrlo terminate registration of the
Shares under the Exchange Act as soon after conatiomof the Offer as the requirements for terniorabf registration of the Shares are r

Margin Regulations . The Shares are currently “margin securities” uride regulations of the Board of Governors offleeleral Reserve
System (the Federal Reserve Board), which has the effect, among other things, of alimbrokers to extend credit on the collateral af
Shares. Depending upon factors similar to thoseritesi above regarding listing and market quotatidtis possible the Shares might no
longer constitute “margin securities” for the pusps of the Federal Reserve Board’s margin regalaémd, therefore, could no longer be use
as collateral for loans made by brokers.

8. Certain Information Concerning Family Dollar.

Except as otherwise expressly set forth in thiei Purchase, the information concerning Famijldd contained in this Offer to
Purchase has been taken from or based upon puéaliaijable documents and records on file with tB€ &ind other public sources and is
qualified in its entirety by reference thereto. Maf Dollar General, the Purchaser, the Dealer Igdanahe Information Agent or the
Depositary can take responsibility for the accuracgompleteness of the information contained ithsdocuments and records or for any
failure by Family Dollar to disclose events whiclayrhave occurred or may affect the significancacmuracy of any such information but
which are unknown to Dollar General, the Purchaber Dealer Manager, the Information Agent or tlep@sitary. Dollar General, the
Purchaser, the Dealer Manager, the Information Aged the Depositary have relied upon the accuoatlye information included in such
publicly available documents and records and gblibtic sources and have not made any independemgitto verify the accuracy of such
information.

According to the Family Dollar Form 10-K filed withe SEC on October 28, 2013 (ttr@mily Dollar 10-K” ), Family Dollar was
founded in 1959 and incorporated in Delaware in9198 principal executive offices are located @4a1 Monroe Road, Matthews, NC 28105,
its telephone number is (704) 847-6961 and its Welasldress is www.familydollar.com. According ke tFamily Dollar Form 10-Q filed with
the SEC on July 10, 2014 (thé-amily Dollar 10-Q "), Family Dollar operates a chain of more than08,eneral merchandise retail discount
stores in 46 states, providing value-conscious wmess with a selection of competitively priced nienedise in convenient neighborhood
stores. According to the Family Dollar 10-Q, Faniilgllar's merchandise assortment includes consuesablome products, apparel and
accessories, and seasonal and electronics. Acgamlitie Family Dollar 10-Q, Family Dollar sells rabandise at prices that generally range
from less than $1 to $10. According to the Famibll&r 10-K, as of August 31, 2013, Family Dolladhepproximately 34,000 full-time
employees and approximately 24,000 part-time engaey
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Preferred Share Purchase Rights . The following description of the Rights is basgubn publicly available documents. This description
does not purport to be complete and is qualifieitkientirety by reference to the Rights Agreenvelnich is filed as Exhibit 4.1 to Family
Dollar’'s Current Report on Form 8-K filed with t8&C on June 9, 2014 and Amendment No. 1 to thetRiggreement which is filed as
Exhibit 4.1 to Family Dollar’'s Current Report onrRo8-K filed with the SEC on July 28, 2014. AmendrmBo. 1 to the Rights Agreement,
among other things, rendered the Rights Agreenmaialicable to the Dollar Tree Merger Agreement dnedtransactions contemplated
thereby.

On June 8, 2014 (theRights Dividend Declaration Date”), the Family Dollar Board authorized and declagedividend distribution of
one right (a ‘Right ") for each outstanding share of common stock,vaéue $0.10 per share, of Family Dollar (th€dmmon Stock”) to
stockholders of record at the close of businesdume 19, 2014 (theRecord Date”). Each Right entitles the registered holder tochase
from Family Dollar a unit consisting of one one-tisandth of a share (adJnit ") of Series A Junior Participating Preferred Stogér value
$1.00 per share (theSeries A Preferred StocK’), at a purchase price of $300.00 per Unit, sulie@adjustment. The description and terms of
the Rights are set forth in a Rights Agreement {tRéghts Agreement”), dated as of June 9, 2014, between Family Dealtat American
Stock Transfer & Trust Company, LLC, a New Yorkilied liability trust company, as Rights Agent. TBeries A Preferred Stock was
established pursuant to a Certificate of Designmaffyeferences and Rights (th€&rtificate of Designation”), which was filed by Family
Dollar with the Secretary of State of the Stat®efaware on March 3, 2011.

Initially, the Rights will be attached to all sharef Common Stock then outstanding, and no sepeestificates evidencing Rights (each,
a “ Rights Certificate ") will be distributed. Subject to certain exceptiospecified in the Rights Agreement, the Rightbsejparate from the
Common Stock upon the earlier of (i) 10 business dallowing a public announcement that a persogroup of affiliated or associated
persons (an Acquiring Person”) has acquired beneficial ownership of 10% or mairéhe outstanding shares of Common Stock (tB&'tk
Acquisition Date "), other than as a result of repurchases of sbyckamily Dollar or acquisitions by certain Exeni@rsons (as defined
below) or (ii) 10 business days (or such later dat¢he Family Dollar Board shall determine) foliogvthe commencement of a tender offer or
exchange offer that would result in a person ougreecoming an Acquiring Person (the earlier o&(ill (ii) being referred to herein as the “
Distribution Date ”). An “ Exempt Person” means each person that beneficially owns on tlgatR Dividend Declaration Date a number of
shares of Common Stock representing more than ¥@be @utstanding shares of Common Stock, exceptaach such person will be
considered an Exempt Person only if and so lortheashares of Common Stock that are beneficiallgenhby such person do not exceed the
number of shares which are beneficially owned mhquerson on the Rights Dividend Declaration Dglies any additional shares of Common
Stock representing not more than 1% of the shdr€@mmon Stock then outstanding, and except tiperaon will cease to be an Exempt
Person immediately at such time as such persomrséasde the beneficial owner of more than 10%hefshares of Common Stock then
outstanding.

Until the Distribution Date, (i) the Rights will kevidenced by the balances in the book-entry adcaystem of the transfer agent for the
Common Stock registered in the names of the holofetee Common Stock, (ii) any confirmation or weit notices sent to holders of Common
Stock in book-entry form and any new Common Staattificates issued after the Record Date will comganotation incorporating the Rights
Agreement by reference, and (iii) the transfer ofrtthon Stock outstanding will also constitute tlamsfer of the Rights associated with such
shares of Common Stock. Pursuant to the Rightsekgeat, Family Dollar reserves the right to reqgpirier to the occurrence of a Triggering
Event (as defined below) that, upon any exercideights, a number of Rights be exercised so thigtwhole shares of preferred stock will be
issued.

The Rights are not exercisable until the DistribatDate and will expire at 5:00 p.m., New York Citye on June 8, 2015 (the~inal
Expiration Date "), unless the Rights Agreement is earlier termedatr such date is extended or the Rights areceaglileemed or exchanged
by Family Dollar as described below.
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As soon as practicable after the Distribution DRights Certificates will be mailed to holders etord of the Common Stock as of the
close of business on the Distribution Date and.ethiiéer, the separate Rights Certificates alonkrepiresent the Rights.

In the event that a person becomes an Acquiringddeeach holder of a Right will thereafter hawerigyht to receive, upon exercise,
Common Stock (or, in certain circumstances, casipgaty or other securities of Family Dollar) hayia value (as determined pursuant to the
Rights Agreement) equal to two times the exercigsef the Right. Notwithstanding any of the fooéty, following the occurrence of the
event described in this paragraph, all Rights énaf or (under certain circumstances specifieiénRights Agreement) were, beneficially
owned by any Acquiring Person will be null and void

In the event that a person becomes an Acquiringddeaind (i) Family Dollar engages in a merger bepbusiness combination
transaction in which Family Dollar is not the swinig corporation, (ii) Family Dollar engages in &mer or other business combination
transaction in which Family Dollar is the survivingrporation and the Common Stock of Family Doachanged or exchanged, or (iii) 50%
or more of Family Dollas assets, cash flow or earning power is sold asfeared, each holder of a Right (except Rightchvihiave previous
been voided as set forth above) shall thereaftes tize right to receive, upon exercise, commonkstd¢he acquiring company having a value
equal to two times the exercise price of the Right events set forth in this paragraph and irptieeeding paragraph are referred to as the “
Triggering Events .”

At any time after a person or group becomes an #ioguPerson and prior to the acquisition by suehspn or group of 50% or more of
the outstanding Common Stock, the Family DollarBaaay exchange the Rights (other than Rights oviayeslich person or group which
have become null and void), in whole or in part, G@mmon Stock at an exchange ratio of one sha@ofmon Stock per Right (subject to
adjustment). If an insufficient number of share€ommon Stock are available for such exchange teBamily Dollar’s good faith efforts to
authorize additional shares of Common Stock, FaBdyar will substitute a number of shares of prefd stock or a fraction thereof for each
share of Common Stock that would otherwise be tdsua

The purchase price payable, and the number of Bhjiseferred stock or other securities or prop&syable, upon exercise of the Rights
are subject to adjustment from time to time to pré\dilution (i) in the event of a stock dividend, @r a subdivision, combination or
reclassification of, the preferred stock, (ii) dlters of the preferred stock are granted certghits or warrants to subscribe for preferred stock
or convertible securities at less than the cumesaatket price of the preferred stock, or (iii) ugbe distribution to holders of the preferred stock
of evidences of indebtedness or assets (excluéimglar quarterly cash dividends) or of subscriptights or warrants (other than those refe
to above).

With certain exceptions, no adjustment in the pasehprice will be required until cumulative adjustits amount to at least 1% of the
purchase price. No fractional Units will be iss@ed, in lieu thereof, an adjustment in cash wilhtede based on the market price of the
preferred stock on the last trading date priohtodate of exercise.

At any time prior to the Stock Acquisition Date nkily Dollar may redeem the Rights in whole, but mopart, at a price of $0.001 per
Right (payable in cash, Common Stock or other amrstion deemed appropriate by the Family Dollaai8p or amend the Rights Agreement
to change the Final Expiration Date to another,datduding without limitation an earlier date. Inediately upon the action of the Family
Dollar Board ordering redemption of the Rights, Rights will terminate and the only right of theldiers of Rights will be to receive the
$0.001 redemption price.

Until a Right is exercised, the holder thereofsash, will have no separate rights as a stockhatiEamily Dollar, including, without
limitation, the right to vote or to receive dividimin respect of the Rights. While the distributadrthe Rights will not be taxable to
stockholders or to Family Dollar, stockholders magpending upon the circumstances, recognize tecxabbme in the event that the Rights
become exercisable for Common Stock (or other denation) of Family Dollar or for common stock b&tacquiring company or in the event
of the redemption of the Rights as set forth above.
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Any of the provisions of the Rights Agreement mayamended by the Family Dollar Board prior to thec® Acquisition Date. After the
Stock Acquisition Date, the provisions of the RgjAigreement may only be amended by the Family D8ltsard in order to cure any
ambiguity, to correct any defect or inconsistencyoamake changes which do not adversely affecirttagests of holders of Rights.

Additional Information . Family Dollar is subject to the informational t&gments of the Exchange Act and, in accordaneettith, files
periodic reports, proxy statements and other inédiom with the SEC relating to its business, finahcondition and other matters. Family
Dollar is required to disclose in such proxy steaets certain information, as of particular datescerning Family Dollar’s directors and
officers, their remuneration, stock options grarttethem, the principal holders of Family Dollasscurities and any material interest of such
persons in transactions with Family Dollar. Sugbors, proxy statements and other information maydad and copied at the public reference
facilities maintained by the SEC at 100 F StreeE.NWashington, D.C. 20549. Copies of such mdtesia also be obtained free of charge at
the website maintained by the SEC at http://wwwgBc

9.  Certain Information Concerning Dollar General and the Purchaser.

Purchaser . The Purchaser is a Delaware corporation andat®, thas engaged in no activities other than thasdent to its formation
and the commencement of the Offer. The Purchasewisolly owned subsidiary of Dollar General. Thimpipal executive offices of the
Purchaser are located at 100 Mission Ridge, Gasdiie, TN 37072 (telephone number (615) 855-4000)

Dollar General . Dollar General was founded in 1939 as J.L. Tuamet Son, Wholesale and was incorporated as a &lgntorporation
under the name J.L. Turner & Son, Inc. in 1955, mwiie first Dollar General store was opened. Threenaf the company was changed to
Dollar General in 1968, and in 1998 Dollar Geneva$ reincorporated as a Tennessee corporatiompriipal executive offices of Dollar
General are located at 100 Mission Ridge, Goodid#s TN 37072 (telephone number (615) 855-40@®)llar General is the largest discount
retailer in the United States by number of stongth) 11,595 stores located in 40 states as of ALB®s2014, primarily in the southern,
southwestern, midwestern and eastern United S@tdsr General offers a broad selection of merchsay including consumable products
such as food, paper and cleaning products, headttbeauty products, pet supplies and tobacco ptsdaied non-consumable products such a
seasonal merchandise, home decor and domesticbaaitdapparel. The merchandise offered includgs guality national brands from lead
manufacturers, as well as comparable quality peibaand selections with prices at substantial distoto national brands. Dollar General
offers customers these national brand and privaedoproducts at everyday low prices (typically $10ess) in convenient small-box (small
store) locations. As of February 28, 2014, Doll@néral employed approximately 100,600 full-time pad-time employees, including
divisional and regional managers, district managgse managers, other store personnel and distibcenter and administrative personnel.

The principal trading market for Dollar General@numon stock is the NYSE. Dollar General is subje¢he informational requirements
of the Exchange Act and in accordance therewiéis fieports and other information with the SEC imggto its business, financial condition
other matters. Such reports and other informatieraaailable for inspection and copying at thecaf§i of the SEC in the same manner as set
forth below under “Available Information.”

Additional Information . The name, business address, citizenship, prpsestpal occupation and employment history for fiast five
years of each of the members of the board of dire@nd the executive officers of Dollar General #re members of the board of direct
and the executive officers of the Purchaser aréositin Schedule | to this Offer to Purchase.

None of Dollar General, the Purchaser or, to thekadge of Dollar General or the Purchaser aftasoaable inquiry, any of the persons
listed in Schedule I, has during the last five gda) been convicted in a criminal proceeding (&diclg traffic violations or similar
misdemeanors) or (b) been a party to any judiaial o
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administrative proceeding (except for matters e dismissed without sanction or settlement) thsdlted in a judgment, decree or final
order enjoining the person from future violatiorfisay prohibiting activities subject to, U.S. fedkor state securities laws or a finding of any
violation of U.S. federal or state securities laws.

As of the date of this Offer to Purchase, Dollan€ral beneficially owns 10 Shares, representingtlean one percent of the outstanding
Shares.

Except as set forth elsewhere in this Offer to Rase or Schedule | to this Offer to Purchase:dijenof Dollar General, the Purchaser
and, to Dollar General's and the Purchaser’s kndgdethe persons listed in Schedule | hereto ormaBgciate or majority-owned subsidiary of
Dollar General, the Purchaser or any of the persoristed, beneficially owns or has a right towdsgiany Shares or any other equity securitie
of Family Dollar; (ii) except for the open marketrphase of 10 Shares by Dollar General on Augus2@®4, for a purchase price of $80.02
Share, none of Dollar General, the Purchaser arldpliar General's and the Purchasdthowledge, the persons or entities referred tanse
(i) above has effected any transaction in the Shadweing the past 60 days; (iii) during the tworgdaefore the date of this Offer to Purchase,
there have been no transactions between Dollarr@etiee Purchaser, their subsidiaries or, to Ddlaneral’s and the Purchaser’'s knowledge
any of the persons listed in Schedule | to thie0ft Purchase, on the one hand, and Family Dotlany of its executive officers, directors or
affiliates, on the other hand, that would requéparting under SEC rules and regulations; anddin)ng the two years before the date of this
Offer to Purchase, there have been no contactstiatigns or transactions between Dollar Geneha& ,Rurchaser, their subsidiaries or, to
Dollar General's and the Purchaser’s knowledge,ddrilie persons listed in Schedule | to this OftePurchase, on the one hand, and Family
Dollar or any of its subsidiaries or affiliates, e other hand, concerning a merger, consolidaticaacquisition, a tender offer or other
acquisition of securities, an election of directors sale or other transfer of a material amotiaseets.

Available Information . Pursuant to Rule 148lunder the Exchange Act, we have filed with th&€2ETender Offer Statement on Sche
TO (the “Schedule TO"), of which this Offer to Purchase forms a partdaxhibits to the Schedule TO, including the D@btmmitment
Letter referred to below. The Schedule TO and #ineébéts thereto, as well as other information filegDollar General and Family Dollar with
the SEC, are available for inspection at the SETklic Reference Room at 100 F Street, N.E., Washim D.C. 20549. Please call the SEC &
1-800-SEC-0330 for further information on the pabikference room. Copies of such information magHtainable by mail, upon payment of
the SEC’s customary charges, by writing to the SEDO0 F Street, N.E., Washington, D.C. 20549-02h&. SEC also maintains a website at
http://www.sec.gov that contains the Schedule T@®thae exhibits thereto and other information thatl& General and Family Dollar has filed
electronically with the SEC. Additionally, requefas copies of this Offer to Purchase, the reldtetier of Transmittal, the Notice of
Guaranteed Delivery and all other related maternay be directed to the Information Agent or brekelealers, commercial banks and trust
companies and copies will be furnished promptlghatPurchaser’s expense.

10. Source and Amount of Funds

Dollar General estimates that it will need approadiety $11.6 billion to purchase all outstanding@sgursuant to the Offer and the
Proposed Merger, to provide support for any offenepurchase existing indebtedness of Family Dodlquired as a result of the
consummation of the Offer and the Proposed Metgegfinance certain other existing indebtedned3aifar General and Family Dollar anc
pay related fees and expenses, including the $3ll6mbreak-up fee payable to Dollar Tree by Faniollar if Family Dollar terminates the
Dollar Tree Merger Agreement to enter into the Boobeneral Merger Agreement. Dollar General expectdtain the necessary funds from
cash on hand and anticipated borrowings. Consuromafithe Offer is not conditioned upon any finargcarrangements or subject to a
financing condition. Dollar General has entered mtCommitment Letter (theDebt Commitment Letter ") with Goldman Sachs Bank USA,
Goldman Sachs Lending Partners LLC and Citigrough@ll Markets Inc. (the Commitment Parties”), dated as of September 10, 2014,
pursuant to which the Commitment Parties have agi@erovide financing (the Financing ”) for the Offer and the
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Proposed Merger, any related debt transactionsedatibd fees and expenses, consisting of (a) a/éae $2.5 billion asset-based revolving
facility (the “ Revolving Facility "), (b) a seven year $6.5 billion senior securethtian facility (the “Term Loan Facility ") and (c) a one
year $3.25 billion unsecured bridge facility whi€istill outstanding after one year will be extedde an eight year term loan (t* Bridge
Facility ” and, together with the Revolving Facility and therm Loan Facility, the Debt Facilities™). It is expected that at or prior to the
consummation of the Offer, senior unsecured notsinmg after eight years (theéNotes”) will be issued and sold in a private offeringlieu

of a portion or all of the drawings under the badgcility. This Offer to Purchase does not conggitan offer to sell or a solicitation of an offer
to purchase such notes and they will not be ané hatbeen registered under the Act and may noffeesd or sold in the United States ab:
registration or an applicable exemption from ragtidn requirements. The commitment of the Commitniarties under the Debt
Commitment Letter will terminate upon the earliesbccur of (i) the termination of the Offer by jusor to the purchase of Shares pursuant to
the Offer and the consummation of the Proposed bte(d) after the execution of the Dollar Gendvidrger Agreement and prior to the
consummation of the Offer and the related transastithe termination of the Dollar General Merggrgement by us (or our affiliates) or with
our (or our affiliates’) written consent or othesaiin accordance with its terms (other than wiipeet to provisions therein that expressly
survive termination) prior to the consummationted Offer, (iii) the consummation of the purchas&béres pursuant to the Offer and the
consummation of the Proposed Merger with or withtbetfunding of the Debt Facilities and (iv) 111»8n., New York City time, on June 10,
2015; provided that if the HSR Condition shall have been satisfied by such time, such time sleatidbended to 11:59 p.m., New York City
time, on September 10, 2015 (and if the marketangpp described in clause (ix) below has commemee8eptember 8, 2015 but not ended o
September 10, 2015, the business day after thddgsbf such marketing period). The terms andrkerést rates of the Debt Facilities and the
Notes will, subject to certain limitations, depesdprevailing market conditions at the time of fiyadication of the Debt Facilities and 1
Notes. We currently expect (i) that the intereg far the Revolving Facility will be equal to LIBOfor an interest period of 1, 2, 3 or 6 mor
(or, if available to all lenders, an interest pdrad 12 months or less) plus an applicable margimging from 1.25% to 1.75%, or an alternate
base rate (defined as the higher of (x) the priate of the administrative agent for the Revolvirgikty and (y) the federal funds effective rate
from time to time plus 0.50%) plus an applicablegimaranging from 0.25% to 0.75%, in each case withapplicable margin depending on
average excess availability, (ii) that the interast for the Term Loan Facility will be equal ttBIOR for an interest period of 1, 2, 3 or 6
months (or, if available to all lenders, an intégsriod of 12 months or less, and with a LIBORU” of 0.75%) plus an applicable margin of
3.00%, or an alternate base rate (defined as gieehi of (x) the prime rate of the administratigerat for the Term Loan Facility, (y) the fed:s
funds effective rate from time to time plus 0.50f4 §z) LIBOR for a one month interest period plud0®6) plus an applicable margin of
2.00%, and (iii) that the interest rate for thedge Facility will be equal to LIBOR (based on a 8#th interest period and with a LIBOR
“floor” of 1.00%) plus 5.00%. Under certain condits, the interest rates on overdue amounts wiltase by 2.00%. We expect that the Debt
Facilities will contain (i) representations, warias, affirmative and negative covenants and aivens customary for facilities of this type,
including restrictions on the ability to make digittls, repurchases of stock and similar paymeniscto additional indebtedness, to create
liens, to enter into fundamental changes, to dspdassets, to make loans, acquisitions and imezgs and to prepay, redeem or repurchase
certain junior indebtedness and (i) certain evefntdefault, including related to the nonpaymenintérest or principal, breach of covenants,
inaccuracy of representations, certain bankrupbcysamilar events, material judgments, ERISA evenislidity of loan documents and cross
defaults and cross acceleration to other materaltedness. Upon the occurrence of an event atiiefve expect that the lenders under the
Debt Facilities will have the right to declare alitstanding obligations to be immediately due amghple, enforce rights with respect to any
collateral and take certain other actions. The Teoan Facility and the Revolving Facility will becured by substantially all of our assets,
subject to compliance with the terms of certairséng indebtedness of Dollar General and Familyl@alith (i) the Revolving Facility being
secured by a first priority lien on inventory, citethrd receivables and certain related asset$ (W& amount available to be drawn under the
Revolving Facility depending on the value of suicktfpriority collateral from time to time in acaance with a customary “borrowing base”
formula) and a second priority lien on other assatd (ii) the Term Loan Facility being securedsbgecond priority lien on inventory, credit
card receivables and certain related assets arst ariority lien on other assets. The obligat@frthe Commitment Parties to provide Debt
Facilities under the Debt Commitment Letter is sabfo a number of
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conditions (the ‘Financing Conditions”), including without limitation (i) a condition #t, since the date hereof, there has not been any
Material Adverse Effect (defined in the Debt Comment Letter in a manner substantially the saméeasléfinition of “Material Adverse
Effect” herein); (ii) negotiation, execution andidery of definitive documentation with respecttte appropriate loan documents; (iii) the
delivery of certain customary closing documentsl(iding, among others, a customary solvency ceatif for Dollar General) and specified
items of collateral consistent with the Debt Conmaht Letter and specified documentation standdigsthe accuracy of certain specified
representations and warranties in the loan docusnéntconsummation of the Offer and the Proposedgdr (without giving effect to any
modification, amendment or express waiver or congeri is materially adverse to the lenders undemebt Facilities in their capacities as
such without the consent of the Commitment Pafiash consent not to be unreasonably withheldyddlar conditioned)) substantially
concurrently with the initial funding of the Debaéilities; (vi) payment of applicable costs, fead @xpenses; (vii) the refinancing of certain
existing debt substantially concurrently with thdial funding of the Debt Facilities; (viii) theeceipt of certain historical financial information
and pro forma financial statements; and (ix) treegt of an offering memorandum and related infaromawith respect to the notes offering
and the expiration of a 15 business day marketérgg to market the notes (with certain customdaghout and restart dates).

Because Dollar General has entered into the Debstr@ionent Letter to provide funds to purchase adlreb validly tendered in the Offer,
which it will provide to Purchaser, there are nig@dative financing arrangements in place nor tewealternative financing plans been made.

11. Background of the Offer; Proposed Merger Agreerant; Other Transactions with Family Dollar.
Background of the Offer

As part of the continuous evaluation of its bussngisins, Dollar General regularly evaluates andidens a variety of options to enhance
its business, including among other things, stiatlgsiness or asset acquisitions. In particutamftime to time over the years, management
and the Dollar General board have considered amisitign of Family Dollar. Such consideration hasluded extensive analyses of the relate
antitrust considerations by management workingttagrewnith experienced outside counsel. In additigr to 2013, Rick Dreiling, Chairman
and Chief Executive Officer of Dollar General, asrdMichael Calbert, a member of the board of dvecbf Dollar General, on occasion have
had informal meetings with Howard Levine, Chairnaawd Chief Executive Officer of Family Dollar, duginvhich the merits of a business
combination but not any specific proposals wereegally discussed.

On February 28, 2013, Mr. Calbert met with Mr. lrevito discuss the current state of the economyttengotential for consolidation in
the retail sector. The discussion included the tmeffia potential combination of Dollar General &aaily Dollar. During the discussion, Mr.
Levine expressed his interest in serving as thef executive officer of the combined company artdl@dishing its headquarters in Charlotte,
North Carolina. Mr. Calbert noted that these spec#quests likely would be viewed unfavorably bgllBr Generé's board.

The Dollar General board of directors was schedtdediscuss preliminarily a potential combinatidrDmllar General and Family Dollar
at its regularly scheduled board meeting on Aug8s2013. However, due to the illness and briephabzation of Mr. Dreiling, the board did
not discuss such matters and a meeting with Mrineescheduled for the following day that Mr. Calidead previously requested was
cancelled.

In the late summer of 2013, Dollar General conthogpresentatives of Goldman, Sachs & Co. (“Gold®achs”) to discuss a potential
transaction with Family Dollar. Although GoldmancBa was not formally retained until August 2014 mbers of management of Dollar
General continued to have discussions with reptatiees of Goldman Sachs about a potential traiadncluding the financial analyses of a
transaction, from time to time through the follogipear.

On October 3, 2013, at a special meeting of thedbohdirectors, the Dollar General board met witambers of management to discu
potential acquisition of Family Dollar. The boardalissed a variety of matters, including antitagstsiderations, pertaining to such a potentia
acquisition.
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On October 15, 2013, Messrs. Dreiling and Calbet with Mr. Levine and George Mahoney, Jr., a menatb¢he Family Dollar board,
to explore the possibility of a potential businesmbination transaction between Family Dollar amdl&y General. During the discussions, the
representatives of Dollar General conveyed that tirere keenly interested in a combination of the t@mpanies. In addition to discussing the
merits of a potential combination of Dollar Geneaatl Family Dollar, Mr. Levine again expressedihisrest in serving as the chief executive
officer of the combined company and establishiadh@adquarters in Charlotte, North Carolina. Ak&e done at the February 28, 2013
meeting, Mr. Calbert suggested such requests likelyld be viewed unfavorably by Dollar General’salsh Also at this meeting, Mr. Levine
expressed concern that Family Dollar’'s analysigyested that a combination of Dollar General andilyaDollar would face potential antitrust
issues. Messrs. Dreiling and Calbert informed Mavibe that Dollar General had undertaken substaant#rust work over the years using
outside counsel and an economist and such workatell any antitrust issues would be minimal. ThBaD&eneral representatives further
offered to share such antitrust work with FamilyllBoif Mr. Levine would reciprocally agree to skafamily Dollar's antitrust analysis with
Dollar General. The representatives of Family Datlanveyed that they were committed to keeping theard of directors updated and taking
direction from their board and that, subject tartheard approving such discussions, they were épdraving further discussions.
Representatives of Family Dollar did not contacti@rdGeneral to have such further discussions.

In November of 2013, Mr. Dreiling phoned Mr. Levitteset up a followsp meeting. The meeting originally was scheduledfecembe
2013 but was postponed until a later date in Jan2@t4. Dollar General’s representatives subsefjueanceled the January meeting and
stated that they would be in touch in the spring@f4.

On April 30, 2014, Mr. Calbert sent an email to Mevine informing him of personal news and statjegerally that he would like to
catch up at some point with Mr. Levine. Mr. Leviesponded on May 4, 2014 by forwarding his teleghaummber and offering a telephone
conversation, but this telephone conversation didake place.

On May 29, 2014, the Dollar General board met wiinagement to further discuss a potential acquisdf Family Dollar, including
timing considerations, potential benefits and disadages, and other key factors. Management atenisied with the board certain financing
considerations and related financial analysesmaftantial transaction.

On June 6, 2014, Mr. Calbert emailed Mr. Levinsuggest that they speak.

In a telephone conversation on June 7, 2014 withLigvine, Mr. Calbert reiterated Dollar Generaliag interest in potentially
acquiring Family Dollar. Mr. Calbert stated Dol@eneral’s preference to negotiate directly with Faenily Dollar board and not in the public
media and suggested a meeting with Mr. Levine am 88 possible.

On June 9, 2014, Mr. Levine emailed Mr. Calbert. Mevine informed Mr. Calbert that Family Dollarchadopted a poison pill earlier
that morning. Mr. Levine further suggested arraggrcall between counsel representing Family Daltat Dollar General to discuss potential
antitrust issues. In an email later that day, Malb@rt suggested that Dollar General would refia&iews on price, structure and diligence,
including potential antitrust issues, and thenlkgetk to Family Dollar.

Around this time, Dollar General also asked itsreml, Simpson Thacher & Bartlett LLP (“Simpson Te), to update the antitrust
analysis of a combination of Family Dollar and RolGeneral that it had been performing during tter year and to proceed with further
analysis.

On June 18, 2014, Dollar General’'s board met wigmagement to further discuss a potential acquisafd=amily Dollar and the
implications on any such combination of the owngrsti approximately 9.39% of the
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then-outstanding shares of Family Dollar by Carldahn and certain of his affiliates, as indicadeda Schedule 13D filed on June 6, 2014.

On June 19, 2014, Messrs. Dreiling and Calbertwitt Mr. Levine and Mr. Mahoney to further discuspossible business combination.
During the course of such discussion, represemsitiv Dollar General consistently expressed amestén exploring a combination. Mr.
Levine suggested that Dollar General should mgi@®posal and Mr. Levine would review such propegth the Family Dollar board. While
suggesting that the timing of a combination wasaptimal for Dollar General, the representative®oflar General communicated to Mr.
Levine that Dollar Genera'interest likely would be at a modest premiumhidurrent stock price ($68.14 at such time). Atime during thit
meeting did the representatives of Family Dollali¢ate that Family Dollar was undertaking a prodesind a potential buyer or combination
partner, that there was any urgency for Dollar G&rte act or that Family Dollar was engaged ircdssions with another potential buyer. Mr.
Levine's responses to questions posed by repraserstaf Dollar General gave the opposite imprassid the end of the meeting, Mr. Levine
informed the Dollar General representatives thawvbeld brief the Family Dollar board on the conwaisns and get back to the Dollar Genera
representatives. No representative of Family Ddddowed up with any representative of Dollar Gelafter that meeting and before entering
into exclusive negotiations with Dollar Tree andbsequently, the Dollar Tree Merger Agreement.

On June 24, 2014, Dollar General’'s board met wattiain members of management to discuss the defdie June 19, 2014 meeting
between the representatives of Dollar General hadepresentatives of Family Dollar. At the meetihg board discussed the challenges of
completing a transaction given the impact of Mahia's investment on Family Dollar’s share price #mfact that, based on the June 19th
meeting, it did not seem likely that any sale ofnitg Dollar was imminent. In light of these circutasces and with the intention of allowing
Dollar General to begin a CEO search after the ¢etom of which Dollar General could then furthensider pursuing a potential transaction
with Family Dollar, coupled with Mr. Dreiling’s bieff that he and Dollar General were at a point whiewas appropriate to begin to plan for
his retirement, Mr. Dreiling informed Dollar Genkgaboard that he had decided to retire no later kitay 30, 2015. This decision was publi
announced on June 27, 2014.

On July 28, 2014, Dollar Tree and Family Dollauisd a joint press release announcing they hadeshieto the Dollar Tree Merger
Agreement pursuant to which Dollar Tree would aogjiamily Dollar for $74.50 per share in a cash stodk transaction and which containec
a $305 million break-up fee in the event Family IBoterminated the Dollar Tree Merger Agreementrider to enter into a superior
transaction.

Following this announcement, Dollar General corguhits work to further develop its antitrust an&éyelated to a potential combination
of Dollar General and Family Dollar with Simpsonather along with Compass Lexecon, an econometnisutting firm.

On August 13, 2014, the Dollar General board mét senior management as well as representatives@oldman Sachs and Simpson
Thacher to discuss, among other things, a potemtigdosal to acquire Family Dollar and related ficiag considerations. At this meeting, a
representative of Simpson Thacher advised the hafatsl fiduciary duties in approving any proposahnagement presented an analysis
relating to certain considerations, including expdcsynergies, regarding a proposed combinatiomggésentatives of Goldman Sachs
presented financial analyses related to a proposedbination.

On August 17, 2014, the Dollar General board mét senior management and representatives of Goldaahs and Simpson Thacher
to discuss and review, among other things, thdtestithe refined antitrust analysis performedSigmpson Thacher and Compass Lexecon
with respect to a potential combination of Dollagr@ral and Family Dollar and the terms of a propmsacquire Family Dollar. The Dollar
General board approved the proposal on the tershg@mditions set forth in a letter to the FamilylBoboard described below.
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On August 18, 2014, immediately preceding Dollan&al’s issuance of a press release announcing its @bjgoacquire Family Dolla
Mr. Dreiling delivered the following letter addreskto the Family Dollar board, offering to purchéseall cash all Shares for $78.50 and
containing certain other terms:

August 18, 2014

Board of Directors

Family Dollar Stores, Inc.

10401 Monroe Road

Matthews, North Carolina 28201

Attn: Howard R. Levine, Chairman of the Board
Dear Howard:

As you know, we at Dollar General admire your compand its attractive footprint and business protpé&Ve have respect for Family Dollar,
its employees and its leadership, and both Dollemesal and Family Dollar share a commitment toisgreustomers in the communities in
which we operate. As such, we were surprised asapgointed to find out you had entered into a mesgeeement with Dollar Tree.

The Board of Directors of Dollar General is pleasedubmit a proposal to you and the Board of Rinescof Family Dollar that offers Family
Dollar shareholders $78.50 per share in cash faugstanding shares, providing them with superadue and immediate and certain liquidity
for their shares. Not only is our offer superiopitice, it is 100% cash, as compared to the misash and stock being offered by Dollar Tree.

Our proposal provides Family Dollar’'s shareholdeith approximately $466 million of additional aggege value over Dollar Tree’s offer and
represents a premium of 29.4% over the closingepfc$60.66 for Family Dollar stock on the day ptio the Dollar Tree announcement.

Our proposal is not subject to any financing cdoditGoldman Sachs and Citigroup Global Markets have agreed to provide committed
financing for all of the financing necessary to semmate the transaction.

We have conducted a thorough review and analydiseofintitrust issues that may be raised by oysqeed transaction, including engaging
experienced antitrust counsel and a team from Cesbpexecon as our economist to assist us with mallysis. As a result of our review and
analysis, coupled with the numerous econometridgissuCompass Lexecon has performed utilizing eitenisformation and data supplied by
Dollar General, we are prepared to commit to diugsto 700 retail stores in order to achieve tlygiigte antitrust approvals, which is
approximately the same percentage of the total awdbstores represented by the 500 store divestitimmitment in the Dollar Tree merger
agreement. We are confident that, with this committnwe will be able to quickly and efficiently odge any potential antitrust issues and that
our transaction is capable of being completed. @& forward to having the opportunity to share witlur counsel the conclusions of our
extensive antitrust work once you have taken thpegpiate steps under your existing merger agreemitin Dollar Tree to enable us to begin
discussions.

The Board of Directors of Dollar General has unamisly approved this proposal and has authorizéd psoceed expeditiously. We are
prepared, promptly following the termination of yanerger agreement with Dollar Tree, to enter atoerger agreement that would provide
greater value to your shareholders and would otisertae substantially similar to the one that yoterd into with Dollar Tree, modified as
necessary to accommodate our all-cash proposdésasibed above with respect to antitrust mattedsta provide a time period to close the
proposed transaction consistent with that set fiorthe existing agreement. In addition, we argared to revise the agreement to permit
Family Dollar to continue to pay its regular qudsteash dividend through closing on terms consistédth past practice. Dollar General wol
also agree to fund the
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$305 million break-up fee should you become obédéb pay that fee to Dollar Tree upon terminatibthe existing agreement in order to
enter into an agreement with Dollar General.

In addition, | have committed to our Board of Di@s to remain as Chief Executive Officer of Dolaeneral through May 2016 if this
combination occurs in order to oversee the sucakisgégration of our two companies. Beyond thaedd asked by the Board and elected by
shareholders, | have agreed to continue to seraeBamrd member and as Chairman.

We have engaged Goldman, Sachs & Co. as our fiakadvisor and Simpson Thacher & Bartlett LLP aslegal advisor in connection with
this transaction. Our proposal is subject to cotmieof a confirmatory due diligence review of yaampany, and we and our advisors are
available to commence our due diligence review imhiadely.

Please note that this letter is not meant to, aed dhot, create or constitute any legally-bindibtigation, liability or commitment by us
concerning a proposed transaction, and, otherahgrconfidentiality agreement we may enter intdhwibu, there will be no legally-binding
agreement between us regarding the proposed ttaorsaaless and until we enter into a definitiverges agreement with you.

We are confident that after you have consideredéfer, you will agree that our proposal constituge*Company Superior Proposal” under the
terms of the Dollar Tree merger agreement andahiaproposal presents a compelling opportunityyforr shareholders. This matter has my
highest priority and | look forward to hearing frgmu.

Sincerely,

/sl Rick Dreiling

Rick Dreiling

Dollar General

Chairman and Chief Executive Officer

On the evening of August 20, 2014, immediately pdirtg Dollar Generad’ issuance of a press release containing the foitpletter, Mr
Dreiling delivered the following letter addressedtie Family Dollar board:

August 20, 2014

Board of Directors

Family Dollar Stores, Inc.

10401 Monroe Road

Matthews, North Carolina 28201

To the Board of Directors of Family Dollar Storéss.:

We have reviewed the Form4sen the background of your current merger agre¢émih Dollar Tree. As the Family Dollar Board ofrBctors
considers our superior proposal, we believe inigartant for you to take into account certain intgot facts that are not included in the Form
S-4 relating to our interaction with your company.

While the Form S-4 references various meetings éetvour companies’ representatives over the ydads to mention that Dollar General
representatives have consistently expressed ailkiszast in putting our two companies together. Fhen S-4 also fails to mention that on
more than one occasion at such meetings, Howarthé@xpressed his own interest in the social issfiascombination, including, among
other things, his desire to be chief executiveceffiof the combined companies. We cannot help bestipn whether Dollar Genersaffailure tc
embrace such requests by Mr. Levine weighed intillyeDollar’s decision to pursue an agreement vidiflar Tree.
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As you are aware, we continued to express ourdatén exploring a combination into June of thiary®uring the June 7, 2014, phone call
referenced in the background section of the Forn &4r representative reiterated Dollar Generalksrest in potentially acquiring Family
Dollar and stated our preference to negotiate thredgth the Board of Directors and not in the pabhedia, as might be the case with an
activist investor involved, and suggested a meaetiitly the Dollar General CEO as soon as possible.

That meeting was held on June 19, 2014, just def@dthe Family Dollar Board decided to enter iexalusive negotiations with Dollar Tree.
During the June 19 meeting, although noting thattitming was not optimal for Dollar General, oupmesentatives expressed more than once
our interest in exploring a combination with Fandilgllar. At no time during this meeting did Mr. Liee indicate that there was a process, tha
there was any urgency to act or that there werdions with another potential buyer. In fact, Mevine’s response to specific questions
posed by our representatives gave us quite thestppgmpression. Had we left the meeting with tkédj that a sale of Family Dollar was
imminent, we assure you that our course of actioaldvhave been different.

At that meeting, the Dollar General representato@amunicated to Mr. Levine that Dollar Generatiiterest likely would be at a modest
premium to the current stock price ($68.14 at diroR). It is surprising, then, that, accordinghe Form S-4, your board was considering at
that time a proposal in that range from Dollar Tia®d yet no representative of Family Dollar folemwp with any representative of Dollar
General after that meeting and before enteringtlmtanerger agreement with Dollar Tree.

This lack of engagement is puzzling. Regrettatdya aesult, we are now forced to factor a $305ianilbreak-up fee into our offer—
consideration that could have been better usedatamize value for the Family Dollar shareholders.

Nonetheless, we have presented you with a supaeposal for your shareholders (although perhap$andr. Levine personally), and w
urge you to evaluate our proposal on its meritsioring this full set of facts and in keeping wythur obligation to consider first and forem
the best interests of your shareholders.

Finally, we have heard the media reports in whichamed sources close to Family Dollar are claimdtave expressed concern about anti
matters relating to a potential acquisition by BolGeneral. As we stated in our offer letter, weehangaged experienced counsel and an
economist and have conducted extensive review aalgsis of these matters, and we are confidentvileawill be able to quickly and

efficiently resolve any potential antitrust issukesfact, we believe that the number of store dite®s contained in our offer letter is more thar
sufficient to take this issue completely off thblea We remain ready to share with your counsettrelusions of our extensive antitrust work
once you have taken the appropriate steps undereyisting merger agreement with Dollar Tree toldaais to begin discussions.

We urge the Family Dollar Board of Directors to mcthe best interests of the Family Dollar shatééis and take the necessary steps to ente
into discussions with us.

Sincerely,

/sl Rick Dreiling

Rick Dreiling

Dollar General Corporation

Chairman and Chief Executive Officer

On the morning of August 21, 2014, Family Dollesusd a press release announcing that the Familgrixaard had rejected Dollar
General's proposal on the theory that the propaesal not “reasonably expected to lead to a suppraposal that is ‘reasonably likely to be
completed on the terms proposed.” In its pressast, Family Dollar also disputed the characteoraif certain events contained in Dollar
General’'s August 20th letter.
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Following Family Dollars press release, on August 21, 2014, Dollar Gerszadd a press release in which Mr. Dreiling esped Dolla
General's disappointment that the Family Dollarrdogdid not determine that Dollar General's propagas reasonably expected to lead to a
superior proposal. The press release further ribegtdDollar General was reviewing and considerihgfats options.

Following its August 18 proposal, Dollar General, Simpson Thacher and Csspaxecon further developed their antitrust anslgsa
combination of Family Dollar and Dollar GeneralsAlduring this time, Dollar General engaged Ricliihstein of Boies, Schiller & Flexner
LLP and the former Director of the Bureau of Conitpmt at the Federal Trade Commission, to indepatigeeview the antitrust work
undertaken by Dollar General.

On August 27, 2014, the Dollar General board m#ét wianagement as well as representatives of vasiduisors, including among
others Goldman Sachs and Simpson Thacher, to disaosong other things, a revised proposal to aedtamily Dollar. The Dollar General
board approved the revised proposal on the termig€anditions set forth in the letter to the Faniigilar board set forth below.

On August 29, 2014, representatives of Dollar Galn&impson Thacher and Mr. Feinstein held a cenfez call during which Mr.
Feinstein confirmed, after his review of Dollar @eal documents and data and the analyses doneéstby&ompass Lexecon and after
numerous calls with representatives of Dollar Gehend Compass Lexecon, that he agreed that the md@asjuisition could be completed
the terms proposed in the Augustlgroposal.

On September 2, 2014, Mr. Dreiling sent the follogvietter to the Family Dollar board and Dollar @l issued a press release
containing the letter:

September 2, 2014

Board of Directors

Family Dollar Stores, Inc.

10401 Monroe Road

Matthews, North Carolina 28201

To the Board of Directors of Family Dollar Storéss.:

We were extremely disappointed that our superiecagh proposal was rejected by the Family Dollaaml of Directors without any
discussions between our companies. We are confitlanif the Family Dollar Board had agreed to eyegwith us and our counsel regarding
the results of our extensive antitrust analysis, would have concluded that our proposal is redsigrapable of being completed on the te
proposed. Despite our disappointment, we remaimaittedd to completing a transaction that will prazigour shareholders with superior value
to the existing agreement with Dollar Tree and irdrate and certain liquidity for their shares.

Antitrust Matters

Our antitrust analysis began well over a year agbtas included all of the major analyses that wal@expect the Federal Trade Commissiol
(“FTC”) and its economist to perform in connectioith a review of this proposed transaction. Sin@kimg our proposal on August 18, we
have continued to refine our antitrust analysideiir experienced antitrust counsel and Compasedogx our economist, and can confirm
this additional work has only increased our confitein our ability to complete the proposed tratisa@nd that the 700 store divestiture
commitment in our prior proposal provided more tkafficient cushion to clear any FTC review.

In addition, to further validate our analysis, wavé engaged Richard Feinstein of Boies, Schill&l&ner LLP to independently review our

thorough antitrust work. As you may know, until dusf 2013 Mr. Feinstein was the Director of thedur of Competition at the FTC. After a
review of our work completed to date, Mr. Feinste#s informed us that he concurs in our view thattitansaction can be completed on the
terms previously proposed.
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Given our advisors’ experience, as well as therestte analysis we have performed, we have the bigtunfidence that our antitrust analysis
and conclusions are correct. This leads us to\eeligat perhaps Family Dollar's advisors are ariafythis transaction as if it were a potential
grocery store merger or utilizing data that tellt@y much different than Dollar General’'s docuiseand data.

This proposed transaction is not a traditional grestore merger, and we do not believe that the Wil take this approach. Rather, as
outlined further below, we believe that the FTClwilaluate this transaction as involving a “fill-ishop/trip instead of a “destination” or
“stock-up” shop/trip.

Additionally, although we do not yet have visihilto Family Dollar's documents and data, we dobwlteve that those documents and data
will be the focus of the FTC'’s review. Instead, ngdieve that, as the acquirer, Dollar General’sudeents will be much more important to the
FTC, and those documents and data will demonstateng other things, that:

e Walmart, not Family Dollar, is the primary drivesgarding Dollar Gener's strategic and pricing decisiot
» Approximately 75% of Dollar Genel's SKUs are nationally priced (i.e., not subjectdae pricing).

» Dollar General views the competitive marketdafly, factoring in a wide variety of retail outletscluding mass, club, drug and
grocery, as well as independent retailers, eaethath acts as a competitive constraint on Dollan&a’s pricing;

» Each of the above retail outlets sells the soitenfis that Dollar General sells, and there is mgthinique about these products;

» Dollar General is a fill-in shop/trip, not agdimation or stock-up shop/trip. Dollar Generallstomers are going to their primary
destination stores weekly and have access to #ileofame SKUs which are available for-in at Dollar General

We look forward to the time when our companies thadl advisors are able to discuss these matters openly with one another once you
have taken the appropriate steps under your egistierger agreement to allow that to happen.

Revised Offer

We have listened carefully to the reasons youwdgted for the rejection of our proposal and, whike disagree with your rationale, we are
revising our previous proposal in an effort to i@t demonstrate our commitment to a transactioh Ratmily Dollar. To that end, we hereby
revise our proposal as follows:

1. We agree to pay the Family Dollar sharehold8B@0 per share in cash for all outstanding shareamount that provides even more value
and immediate liquidity for their shares. Our redgroposal provides Family Dollar's shareholdeith wpproximately $640 million of
additional aggregate value over Dollar Tree’s offied represents a premium of 31.9% over the clgwiieg of $60.66 for Family Dollar stock
on the day prior to the Dollar Tree announcement.

2. As discussed above, based on the extensive anotlanalysis performed by our experienced antitroghsel and economist, we do not
believe that we would be ordered to divest mora tha number of stores contained in our origingrofi.e., 700), if that many, and we belie
that after we have shared that analysis with younsel, you will agree. Nonetheless, to provide with a concrete proposal that indisputably
allows you to engage with us under the terms of yxisting merger agreement and to demonstrate@mamitment to this proposed
transaction and the value it brings to Family Dodleareholders, we are willing to agree to divestai1,500 stores, a commitment that prov
you with even greater assurance that this trarsaiticapable of being completed on the terms meqh.
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3. As further evidence of our confidence in outigbio obtain the required antitrust approvalstbe terms we have proposed, we also will
agree to pay a $500 million “reverse break-up teed#amily Dollar to eliminate any concerns you habeut our ability to obtain such
approvals and further increase the certainty cfintp

Our revised proposal is not subject to any finag@andition. Goldman Sachs and Citigroup Globalkéts Inc. have agreed to provide
committed financing for all of the financing necaxgsto consummate a transaction. The remainings@four prior proposal, including
permitting Family Dollar to pay its customary qualty dividend consistent with past practices thiootpsing, continue to apply.

The Board of Directors of Dollar General has unanisly approved this revised proposal and has aatitbus to proceed expeditiously.

Your existing agreement with Dollar Tree permitsiyo engage in discussions with us if you belidwag bur proposal “is reasonably likely to
lead to a Company Superior Proposaitl does not require you to actually determinepooposal is, at this time, a Company Superior Psaf
There is no question that our proposal is econdiyisaperior to the existing transaction with Dolleree. While we believe your antitrust
analysis has led you to a misplaced initial coriolusegarding the number of divestitures that maydguired, we believe that the foregoing
enhanced proposal and commitments should suffigiedtdress any concerns that led you to rejecpaor proposal as “not reasonably likely
to be completed on the terms proposed” and thé, these revised terms, the Family Dollar Boardusthengage with us. Only by engaging
with us can you ensure that you have fulfilled yduty to your shareholders to be well-informed #rat you have acted in the best interests o
your shareholders to maximize the value of thedrss.

As we noted in our previous letter, we and our sohd stand ready to meet with you and your advigodéscuss our revised proposal
immediately. We have engaged Goldman, Sachs & €ouafinancial advisor and Simpson Thacher & B#rilLP as our legal advisor in
connection with this transaction.

Please note that this letter is not meant to, aed dhot, create or constitute any legally-bindibtigation, liability or commitment by us
concerning a proposed transaction, and, otherahgrconfidentiality agreement we may enter intcdhwivu, there will be no legally-binding
agreement between us regarding the proposed tt@rsaaless and until we enter into a definitivergexr agreement with you.

Given the details of our revised proposal, we aréain that you will conclude that our revised psal is a “Company Superior Proposal” and
you will take the appropriate steps under yourtegsmerger agreement with Dollar Tree to enabléousegin discussions so that we may €
into a definitive merger agreement. However, indlient you refuse to engage with us regarding etised proposal, we will consider taking
our persuasive and superior proposal directly tar whareholders, as we are firmly committed inlmelief that a combination of our compan
is in their best interests.

We look forward to hearing from you.

Sincerely,

Rick Dreiling

Dollar General Corporation

Chairman and Chief Executive Officer

On the morning of September 5, 2014, Family Daaued a press release announcing that the Farllgirboard had rejected Dollar
General's proposal on the theory that the propasal not “reasonably likely to be completed on #rens proposed.” In such release, Family
Dollar outlined in detail its view of the antitrustks posed by a transaction with Dollar Geneéahultaneously with this press release, Dollar
Tree and Family Dollar issued a joint press releas®uncing that they entered into an amendmehet®ollar Tree Merger Agreement that
provided that Dollar Tree would divest as manyesas required in order to obtain antitrust apgdrova
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Following Family Dollar’s press release, on Septent) 2014, Dollar General issued a press relg¢atagthat it remains committed to
acquiring Family Dollar and is currently evaluatitgnext steps.

On September 6, 2014, Dollar General’'s board, @nimous written consent, agreed to commence ther Off

On September 9, 2014, the Dollar General board &sfoecial meeting to discuss the Offer and thpgwed acquisition with members of
management as well as representatives of Goldmetms%ad Simpson Thacher.

On September 10, 2014, Dollar General issued & pedsase announcing that it was commencing ther@ffd would make the required
filings under the HSR Act to begin antitrust reviefithe proposed combination with Family Dollar.

Proposed Merger Agreement . It is a condition to the Offer that the MergerrAgment Condition be satisfied. In connection viatilar
General's attempts to engage Family Dollar in niagions regarding a definitive merger agreement|dd&eneral made proposals on
August 18, 2014 and September 2, 2014, includirgptibposed terms of such a definitive merger ageeém

While the Dollar General Merger Agreement mustrbim and substance satisfactory to Dollar Genérals reasonable discretion,
Dollar General expects that the terms of such mitige merger agreement would be substantiallyiaal to the Dollar Tree Merger
Agreement in effect on July 27, 2014, except dev:

» The superior price offered by Dollar General of $80per Share in cas
* The number of stores that Dollar General would BEng to agree to divest in order to satisfy th8Ri Condition would be 1,50

» Dollar General would agree to pay Family DoBa$500 million “reverse break-up fee” if the Dollaeneral Merger Agreement is
terminated due to a governmental entity of compgteisdiction having issued an order permanerghtnaining, enjoining or
otherwise prohibiting the consummation of the PegagbMerger under competition laws or due to theiweace of the “End Date”
at a time when all of the conditions to Dollar Geat's obligations to effect the closing have beatis§ied other than the HSR
Condition or the lllegality Condition as a resultcompetition laws and other than those conditithas by their nature may only be
satisfied at the closing but subject to such otieeditions being capable of being satisfied if tlwsing date were the date of
termination of the Dollar General Merger Agreem

e Family Dollar would be permitted to declare a&y one quarterly cash dividend in each quargeljod in an amount per share
consistent with the amount for the last quartedyiqud of the fiscal year ending August 30, 201weécord dates consistent with
the record dates for such quarterly dividends énfibcal year ending August 30, 2014 until our @taece for payment of the Sha
tendered

e The “End Date” would be June 10, 2015, witheatension until September 10, 2015 if all the ctiads to closing other than the
HSR Condition have been satisfied or are capableify satisfied, with an additional extension luB&ptember 29, 2015 if on
September 8, 2015, the Marketing Period has cometkbat not endec

e The definition of*Marketing Perio” would be revised to be tt*Marketing Perio” as defined in this Offer to Purcha:

e Such changes to convert the Dollar Tree Mefggeement from a cash/stock merger agreement &l @ash merger agreement;
and

» Such mechanical features and changes necessasgvertthe transaction to a tender offer, includingh changes required in or
for the Proposed Merger to be effected pursua8ettiion 251(h) of the DGCI
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Proposed Tender and Support Agreements. It is a condition to the Offer that the Support égments Condition be satisfied. While the
tender and support agreements (tfiehder and Support Agreements) must be in form and substance satisfactory tdd@eneral, in its
reasonable discretion, Dollar General expectsttigaterms of such definitive tender and supporéagrents would be substantially identical to
the Dollar Tree Voting and Support Agreements asffiect on July 27, 2014 except for such mechar@atures and changes necessary to
convert such agreements to tender and supportragres for the Offer.

This section of the Offer to Purchase describes dain provisions of the Dollar Tree Merger Agreementthat Dollar General
expects would be revised in connection with DollaGeneral and the Purchaser entering into a definitie merger agreement with Family
Dollar in order to consummate the Offer and the tems of the Tender and Support Agreements Dollar Gemal would expect to enter
into in connection with such a definitive merger ageement. No definitive merger agreement or Tenderrad Support Agreements have
yet been negotiated by Dollar General, the Purchase~amily Dollar and the relevant Family Dollar stockholders, as applicable, and
these descriptions are qualified in their entiretyby the terms of any such definitive merger agreemérmand/or Tender and Support
Agreements that are ultimately negotiated.

12. Purpose of the Offer and the Proposed Merger; Planfor Family Dollar; Statutory Requirements; Approval of the Proposed
Merger.

Purpose of the Offer and the Proposed Merger; Plans for Family Dollar . The purpose of the Offer is for Dollar Generhaiptigh the
Purchaser, to acquire control of, and the entitétednterest in, Family Dollar. The Offer, as tfiest step in the acquisition of Family Dollar, is
intended to facilitate the acquisition of all isdwend outstanding Shares. The purpose of the Pedpdsrger is to acquire all of the outstanc
Shares not tendered and purchased pursuant tdfigre lbthe Minimum Tender Condition, the Mergeg#eement Condition and the other
conditions of the Offer are satisfied and the Oiffeconsummated, the Proposed Merger may be eff@ctanptly following consummation of
the Offer pursuant to Section 251(h) of the DGCthaut the affirmative vote of the Family Dollar skinolders. See “—Statutory
Requirements; Approval of the Proposed Merger” Welo

If we acquire Shares pursuant to the Offer, depgndpon the number of Shares so acquired and fattiers relevant to our equity
ownership in Family Dollar, we may, subsequentdnstimmation of the Offer, seek to acquire additi®teares through open market
purchases, privately negotiated transactions, @eteor exchange offer or other transactions omahioation of the foregoing on such terms
at such prices as we shall determine, which magifferent from the price paid in the Offer. We aleserve the right to dispose of Shares that
we have acquired or may acquire.

If the Shares are not delisted prior to the Progdderger, we intend to cause the delisting of thar8s by the NYSE promptly following
consummation of the Proposed Merger. We inten@éi $0 cause Family Dollar to terminate registratbthe Shares under the Exchange Ac
as soon after consummation of the Offer as theireapents for deregistration are met. See “The GffBection 7—Possible Effects of the
Offer on the Market for the Shares; Stock Exchdrigtng; Registration Under the Exchange Act; Margiegulations.”

In connection with the Offer, Dollar General and turchaser have reviewed, and will continue t@ewewarious possible business
strategies that they might consider in the eveat Erollar General acquires control of Family DallBollar General has also proposed that it
would be willing to commit to divest up to 1,50@ms in order to satisfy the HSR Condition. In #éddj if and to the extent that Dollar Gent
acquires control of Family Dollar, Dollar Generabdathe Purchaser intend to conduct a detailed wg\gabject to applicable law, of Family
Dollar and its assets, corporate structure, capdtiabn, operations, properties, policies, manageraad personnel and consider and determine
what, if any, changes would be desirable to ach@ticipated synergies in the combined companlijgin of the circumstances which then
exist.
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If the Minimum Tender Condition is satisfied and aecept Shares for payment in the Offer, no divildenill be declared on the Shares
following such acceptance.

Dollar General and the Purchaser are seeking totia¢g a definitive agreement for the acquisitiéframily Dollar by Dollar General
and are prepared to begin such negotiations imnedgia

Subject to applicable law, Dollar General and thecRaser reserve the right to amend the Offer ynraspect (including amending the
offer price and the consideration to be offered merger, including the Proposed Merger). In addjtin the event that Dollar General enters
into a merger agreement with Family Dollar and soneliger agreement does not provide for a tender,difollar General and the Purchaser
reserve the right to terminate the Offer, in whielse the Shares would, upon consummation of suoemébe converted into the considera
negotiated by Dollar General, the Purchaser andliz@nllar and specified in such merger agreement.

Except as described above or elsewhere in this @fBurchase (including the Proposed Merger)Pilwehaser has no present plans or
proposals that would relate to or result in anaodinary corporate transaction involving FamilyllBoor any of its subsidiaries (such as a
merger, reorganization, liquidation, or sale oreottnansfer of a material amount of assets), aaygé in the Family Dollar Board or
management, any material change in Family Dolladebtedness, capitalization or dividend rate dicgar any other material change in
Family Dollar’s corporate structure or business.

Satutory Requirements; Approval of the Proposed Merger . Section 251(h) of the DGCL provides that, follagithe consummation of a
tender offer, approval by the stockholders of tirgét corporation will not be required to authotize subsequent merger if certain
requirements are met, including that: the mergesergent must expressly permit or require that theger will be effected pursuant to
Section 251(h); the purchaser must tender forualtanding shares; following the consummation efténder, the purchaser must own the
requisite number of shares to approve a mergemigéeting of stockholders had to be called; the lpaser must merge with and into the target
corporation pursuant to the merger agreement; lamdutstanding shares of stock of the target catfmor that are the subject of the Offer and
not irrevocably accepted for payment in the Offeistrbe converted into the same amount and kindmdideration that was paid for shares of
stock of the target corporation in the tender offére Merger Agreement Condition requires that @efynitive merger agreement executed in
respect of the Proposed Merger expressly statahtba@®roposed Merger is governed by Section 25T{g.Purchaser intends to effect the
Proposed Merger without prior notice to, or anyacby, any stockholder of Family Dollar promptlyllbwing the consummation of the Offer.
Section 251(h) of the DGCL is relatively new, haylrecome effective on August 1, 2013 and amendesugust 1, 2014, and it may be
subject to challenges or unexpected interpretations

If the Section 203 Condition is not satisfied b &lect, in our sole discretion, to consummatedfier, Section 203 could significantly
delay our ability to acquire the entire equity net& in Family Dollar. In general, Section 203 mmets an “interested stockholder” (generally, a
stockholder owning fifteen percent (15%) or mor@abrporation’s outstanding voting stock or ailiaté or associate thereof) from engaging
in a “business combination” with a Delaware corpiora which would include the Proposed Merger,dqreriod of three years following the
time at which such stockholder became an interesttmkholder unless (i) prior to such time the cogtion’s board of directors approved eit
the business combination or the transaction wteshlted in such stockholder becoming an interestisekholder, (ii) upon consummation of
the transaction which resulted in such stockhobdemoming an interested stockholder, the interestterkholder owned at least eighty-five
percent (85%) of the corporati@woting stock outstanding at the time the transactommenced (excluding shares owned by certajimmac
stock plans and persons who are directors andoffisers of the corporation) or (iii) at or subseqtito such time the business combination is
approved by the corporation’s board of directord anthorized at an annual or special meeting akétolders, and not by written consent, by
the affirmative vote of at least sixty-six and tivords percent (6673 %) of the outstanding voting stock not owned byittierested
stockholder.
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We reserve the right to waive the Section 203 Ctandialthough there can be no assurance that Welevso, and we have not
determined whether we would be willing to do soemahy circumstances. If we waive such conditioth purchase Shares pursuant to the
Offer or otherwise and Section 203 is applicable,may nevertheless seek to consummate a mergdrarbusiness combination with Family
Dollar. On the other hand, if we waive the Sec08 Condition and purchase Shares pursuant tofilee @ otherwise and are prevented by
Section 203 from consummating a merger or otheinlbas combination with Family Dollar for any periofitime, we may (i) determine not to
seek to consummate such a merger or other buginessination, (ii) seek to acquire additional Shanethe open market, pursuant to privately
negotiated transactions or otherwise, at pricesrtiay be higher, lower or the same as the pricg ipahe Offer or (iii) seek to effect one or
more alternative transactions with or by Family IBolWe have not determined whether we would takedad the actions described above
under such circumstances.

The exact timing and details of any merger or offiimilar business combination involving Family BolWwill necessarily depend upon a
variety of factors, including if and when Family 2o enters into a definitive merger agreement wighand the number of Shares we acquire
pursuant to the Offer, and if and when any necgssaprovals or waiting periods under the laws efthS. applicable to the purchase of Sh
pursuant to the Offer or the Proposed Merger exgire terminated or obtained, as applicable.qith we currently intend to complete the
Proposed Merger, it is possible that, as a re$@tiostantial delays in our ability to effect swctransaction, actions Family Dollar may take in
response to the Offer, information we obtain heezathanges in general economic or market comwitar in the business of Family Dollar or
other currently unforeseen factors, such a traisantay not be so proposed, may be delayed or ap&ad or may be proposed on different
terms. We reserve the right not to complete a miaygether similar business combination with Faniigilar or to propose such a transaction
on terms other than those described above. Spabifisve reserve the right (i) to propose consitlerain a merger or other similar business
combination consisting of securities or a comboratf cash and securities and (ii) to propose demation in such a transaction having a v
that is greater than or less than the amount eddo above.

The foregoing discussion is not a complete statémiethe DGCL and is qualified in its entirety bgference to the DGCL.

13. Dividends and Distributions.

If, on or after the date of this Offer to Purchasamily Dollar (i) splits, combines or otherwiseatlyes the Shares or its capitalization,
(i) acquires Shares or otherwise causes a reduttithe number of Shares, (iii) issues, distrisutestockholders or sells additional Shares, ol
any shares of any other class of capital stoclerothting securities or any securities convertibte or exchangeable for, or rights, warrants or
options, conditional or otherwise, to acquire, ahyhe foregoing, or (iv) discloses that it hasaalsuch action, then, without prejudice to our
rights under “The Offer—Section 14—Conditions of Bffer,” we may make such adjustments in the G®féce and other terms of the Offer
and the Proposed Merger as we deem appropriatdléatrsuch split, distribution, combination or etithange, including the number or type
securities offered to be purchased.

If, on or after the date of this Offer to Purchasamily Dollar declares or pays any cash dividendh® Shares or other distribution on
Shares (other than one quarterly cash dividenddh guarterly period in an amount per share catistith the amount for the last quarterly
period of the fiscal year ending August 30, 201thwécord dates consistent with the record datestuoh quarterly dividends in the fiscal year
ending August 30, 2014), including without limitati any distribution of shares of any class or ahgiosecurities or warrants or rights, or
issues with respect to the Shares any additioraeShshares of any other class of capital stapjalge or distributable to stockholders of
record on a date prior to the transfer of the Shptechased pursuant to the Offer to us or our neenor transferee on Family Dollar’s stock
transfer records, then, subject to the provisidri¥loe Offer—Section 14—Conditions of the Offerjj the offer price may be reduced by the
amount of any such cash dividends or cash distabsitand (ii) the whole of any such non-cash dinitle
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distribution or issuance to be received by the ¢eing stockholders will (a) be received and heldh®/tendering stockholders for our account
and will be required to be promptly remitted arahsferred by each tendering stockholder to the Biggpy for our account, accompanied by
appropriate documentation of transfer, or (b) atditection, be exercised for our benefit, in whaase the proceeds of such exercise will
promptly be remitted to us. Pending such remittarw subject to applicable law, we will be entittedall rights and privileges as owner of
such non-cash dividend, distribution, issuancerocgeds and may withhold the entire offer priceaxtuct from the offer price the amount or
value thereof, as determined by us in our solereligmn.

In the event that we make any change in the ofieepr other terms of the Offer, including the rhenor type of securities offered to be
purchased, we will inform Family Dollar’s stockheld of this development and extend the expirataie df the Offer, in each case to the
extent required by applicable law.

14. Conditions of the Offer.

Notwithstanding any other provision of the Offeg will not be required to accept for payment ohjsat to any applicable rules and
regulations of the SEC, including Rule 14e-1(c)emtie Exchange Act (relating to the Purchaserlgation to pay for or return tendered
Shares promptly after termination or expiratioritaf Offer), pay for any Shares, and may terminatamend the Offer, if before the Expiration
Date any of the Minimum Tender Condition, the Tevation Condition, the Merger Agreement Conditidre Support Agreements Condition,
the Section 203 Condition, the Rights Conditionther HSR Condition shall not have been satisfiedf, at any time on or after the date of this
Offer to Purchase and before the time of paymengdch Shares (whether or not any Shares haveadfene been accepted for payment
pursuant to the Offer), any of the following coimlits exist:

(i) Any injunction by any court or other tribunal competent jurisdiction shall have been enteratisirall continue to be in effect and
law shall have been adopted or be effective, il ease that prohibits or makes illegal the consutiomaf the Offer or the Proposed Merger
(the “lllegality Condition );

(i) Any representation or warranty of Family Dallset forth in (i) Article Il (other than in Seotis 3.1 (first sentence only), 3.2, 3.3(a),
3.3(c)(ii), 3.10(b), 3.22, 3.23 and 3.24) of thellBoTree Merger Agreement shall not be true armdexd both at and as of September 10, 2014
and at and as of the date of the Expiration Datb@sgh made at and as of the Expiration Date,mxwhere such failures to be so true and
correct (without regard to “materiality,” Materiddverse Effect and similar qualifiers containedirch representations and warranties) would
not, individually or in the aggregate, have a Mialehdverse Effect, (ii) Section 3.2(a) of the CallTree Merger Agreement shall not be true
and correct (without regard to “materiality,” MatdrAdverse Effect and similar qualifiers contairirdsuch representations and warranties) at
and as of September 10, 2014 and at and as oftieaon Date as though made at and as of ther&tkpin Date, except for any de minimis
inaccuracies, (iii) Sections 3.1 (first sentencly)prB.2(b)-(d), 3.3(a), 3.3(c)(ii), 3.22, 3.23 aB®4 of the Dollar Tree Merger Agreement shall
not be true and correct (without regard to “matiyid Material Adverse Effect and similar qualifee contained in such representations and
warranties) in all material respects at and asepf@nber 10, 2014 and at and as of the Expiratate Bs though made at and as of the
Expiration Date and (iv) Section 3.10(b) of the BoITree Merger Agreement shall not be true andecbiboth at and as of September 10, 2
and at and as of the Expiration Date as though raadad as of the Expiration Date; provided, howgetiet representations and warranties
are made as of a particular date or period shalugeand correct (in the manner set forth in @au9), (i), (ii) and (iv), as applicable) onla
of such date or period;

(iif) Family Dollar shall not have performed in atlaterial respects all covenants required by théaDdree Merger Agreement to be
performed or complied with by it prior to the consmation of the Offer as though (i) Dollar Genenadl ahe Purchaser were “Parent” and
“Merger Sub” under the Dollar Tree Merger Agreeméiitthe Expiration Date were the “Closing Datgider the Dollar Tree Merger
Agreement and September 10, 2014 were the “datésoAgreement” under the Dollar Tree Merger Agreatrand (iii) the Offer and the
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Proposed Merger were the “Merger” and the “tranieastcontemplated hereby” under the Dollar TreeddeAgreement and (iv) the
Financing, Alternative Financing and the Debt Cotnment Letter were the “Financing”, “Alternative Bimcing” and the “Commitment Letter”
under the Dollar Tree Merger Agreement;

(iv) Since September 10, 2014, there shall have beg fact, change, circumstance, event, occurrexacalition or development that,
individually or in the aggregate, has had or waelsonably be expected to have a Material Adveffeetton Family Dollar;

(v) Family Dollar shall not have delivered to Dollaeneral a certificate, dated the date of the iatipin Date and signed by its Chief
Executive Officer or another senior officer, cafitify the effect that the conditions set forth iaudes (ii), (iii) and (iv) above have been
satisfied;

(vi) The Marketing Period shall not have been catgd; and

(vii) Dollar General or any of its affiliates hastered into a definitive agreement or announcedgraement in principle with Family
Dollar providing for a merger or other similar busss combination with Family Dollar or any of itdsidiaries or the purchase of securities ol
assets of Family Dollar or any of its subsidiapessuant to which it is agreed that the Offer wédlterminated, or reached any other agreemel
or understanding pursuant to which it is agreettte Offer will be terminated.

For the purposes of this Offer, the following tersigll have the respective meanings assigned o iedow:

(a) “ Marketing Period " means the first period of (i) in the case suchqakoccurs during the November Window or the Japua
Window, nineteen (19) consecutive business daiysn(ihe case such period commences on Septemi2€118, fifteen (15) consecutive
business days and (iii) otherwise, twenty (20) eocn$ive business days, in each case, throughowtwik)j Dollar General shall have received
from Family Dollar (and its financing sources shellve access to) all of the Required Informatioth @ring which period such information
shall be accurate and complete, shall not be “stailé shall comport with the Offering Requiremeasl (y) the HSR Condition and lllegality
Condition shall have been satisfied and nothingdeasirred and no condition exists that would carseof the conditions set forth in clauses
(i), (iii) and (iv) of conditions of the Offer téail to be satisfied, assuming the Expiration Dateurred during such fifteen, nineteen or twenty
consecutive business day period, as applicablejged, however, that the Marketing Period shall endginy earlier date that is the date on
which (A) the full amount of the Financing has béamded into escrow and the conditions to releasunth Financing from escrow on the
Expiration Date are no more onerous than the Fingrn€onditions or (B) the full proceeds to be pded to Dollar General by the Financinc
any alternative financing obtained in lieu of tHedhcing meeting the requirements of Section 5)1@{the Dollar Tree Merger Agreement (as
though the Financing, and the Debt Commitment Letere the “Financing”, and the “Commitment Lettarider the Dollar Tree Merger
Agreement, and such alternative financing, tidtérnative Financing ") are made available to Dollar General to compth&eOffering and
the Proposed Merger; and provided, further thah $ifieen, nineteen or twenty consecutive busirtegsperiod, as applicable, shall (1) in the
case such period commences prior to the fundirgaatrow of the proceeds of one or more undenariféerings of debt securities of Dollar
General contemplated by the Debt Commitment Léftieigross proceeds of which are $3,250 million*(&scrow Funding”) (i) either end
prior to November 1, 2014 or commence on or aflevéhinber 21, 2014, (iii) either end prior to Decemd@ 2014 (the period commencing on
November 21, 2014 and ending on December 19, 2B&"“ November Window”) or commence on or after January 5, 2015, (itheziend
prior to January 31, 2015 (the period commencindgamuary 5, 2015 and ending on January 30, 20&5,January Window ") or commence
on or after February 25, 2015, (v) either end ptaokMay 2, 2015 or commence on or after May 21 52@hd (vi) either end prior to August 21,
2015 or commence on September 8, 2015 and (2kinake such period commences on or after the conatiom of an Escrow Funding,

(i) either end prior to December 2014 or commenteraafter January 5, 2015, (3) exclude Novembel@&4 and July 3, 2015 which dates
for purposes of such calculation shall not
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constitute business days, and (4) be deemed matvi® ended unless, on or prior to the ExpiratioteDgamily Dollar has delivered to Dollar
General and the entities that have committed teigeoor arrange or otherwise have entered intoeageats in connection with all or any part
of the Financing or any Alternative Financing imoection with the transactions contemplated herilojuiding the parties to any joinder
agreements, indentures or credit agreements erpiarsdant thereto or relating thereto, togetheh wieir respective affiliates, and their
respective affiliates’ officers, directors, emplegeagents and representatives and their respsctbeessors and assigns the financial
information relating to Family Dollar describedparagraph 6 of Exhibit E to the Debt Commitmentéetin the event the Marketing Period
ends on September 28, 2015, the closing of thed3empMerger shall be required to occur on the liivsiness day following the last day of the
Marketing Period.

(b) “ Material Adverse Effect” means, with respect to Family Dollar, any fadtange, circumstance, event, occurrence, condition,
development or combination of the foregoing whiglhés, or would reasonably be expected to haweatarial adverse effect on the business,
properties, assets, liabilities, results of operatior financial condition of Family Dollar and #absidiaries taken as a whole or (i) prevents ol
materially impairs the ability of Family Dollar tomely consummate the transactions contemplateeblyeprovided, however, that, with resg
to each of clause (i) and (ii), Material Adverséeef shall not be deemed to include the impacdfchanges in GAAP or any official
interpretation or enforcement thereof, (B) charigdaws of general applicability to companies ie thdustries in which Family Dollar and its
subsidiaries operate or any official interpretatbwrenforcement thereof by governmental entiti€3,qhanges in global, national or regional
political conditions (including the outbreak or akstion of war, military actions, or acts of teigon) or in economic or market conditions
affecting other companies in the industries in WHiamily Dollar and its subsidiaries operate, (Barges in weather or climate, including any
showstorm, hurricane, flood, tornado, earthquaké&ynal disaster or other act of nature, (E) theoannement or pendency of the Offer or the
Dollar Tree Merger Agreement (or compliance witltt®m 5.6, Section 5.12, Section 5.13 or Sectidd %or, other than when used in
Section 3.3(b) and Section 3.3(c), Article | andide Il) of the Dollar Tree Merger Agreement) (inding, for the avoidance of doubt, any
reaction to such announcement or pendency fromaaps, suppliers, customers, distributors or gteesons with business relationships with
such party or any of its subsidiaries), (F) a dexlnh the trading price or trading volume of Shaogghe failure, in and of itself, to meet any
projections, guidance, budgets, forecasts or esgnaut not, in any case, including the underlygagses thereof, (G) any stockholder or
derivative litigation arising from allegations obaeach of fiduciary duty or other violation of dippble law relating to the Offer, the Dollar
Tree Merger Agreement or the transactions conteiegblaereby or thereby, (H) any action taken or wdito be taken by Family Dollar or any
of its subsidiaries at the written request of Doleneral or (I) with respect to clause (ii) orilye authorizations, consents, orders, licenses,
permits, approvals, registrations, declarationicas and filings described in clauses (i) — (wii)Section 3.3(b) of the Dollar Tree Merger
Agreement (except to the extent the matter prengrdi materially impairing the ability of Family Dar to timely consummate the transacti
contemplated hereby constitutes or results fromeadh of the Dollar Tree Merger Agreement by Fariblar); except, with respect to clau
(A), (B), (C) or (D), to the extent that such impa&cdisproportionately adverse to the businesspéuties, assets, liabilities, results of opera
or financial condition of Family Dollar and its sibliaries, taken as a whole, as compared to otirepanies in the industry in which Family
Dollar and its subsidiaries operate.

(c) “ Required Information ” means (i) such customary financial statementseduales or other financial data or information tiaato
Family Dollar and its subsidiaries (other than any forma financial information) reasonably reqeesby Dollar General or its representatives
as may be necessary, proper or advisable to conatertire Financing or the Alternative Financingluding financial statements, financial
data and other information (x) if Dollar Generattedected to undertake a registered public offelfighe type required by Regulation S-X anc
Regulation S-K promulgated under the Securitiesféict registered public offering by Dollar Genewvally) if Dollar General has elected to
undertake a Rule 144A offering, customary for RiddA offerings by first time issuers in order tmmsammate the offering(s) of debt
securities contemplated by the Debt Commitmentereih each case, meeting the respective requireneéthe condition set forth in
paragraph 8 of Exhibit E to the Debt Commitmentéefthe applicable Offering Requirements”), or as otherwise necessary,
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proper or advisable in connection with the Finagan Alternative Financing or as otherwise necgssaorder to assist in receiving customary
“comfort” (including “negative assurance” comfofitpm independent accountants in connection withoffifiering(s) of debt securities
contemplated by the Debt Commitment Letter, in ezade in advance of the Marketing Period anddithe extent required to satisfy the
Offering Requirements, a draft of the comfort lettescribed in clause (i) that Family Dollar’s ipéadent accountants would be prepared to
deliver upon completion of customary proceduresannection with the Financing.

The foregoing conditions are for the sole bendfDollar General, the Purchaser and their affisaddd may be asserted by us in our
discretion regardless of the circumstances givieg o any such conditions or may be waived bynusur discretion in whole or in part at any
time or from time to time before the Expiration BatVe expressly reserve the right to waive anyefdonditions to the Offer and to make any
change in the terms of or conditions to the Offaur failure at any time to exercise our rights uraley of the foregoing conditions shall not be
deemed a waiver of any such right. The waiver gfsuch right with respect to particular facts airdumstances shall not be deemed a waive
with respect to any other facts and circumstari€ash such right shall be deemed an ongoing riglitiwimay be asserted at any time or from
time to time.

Consummation of the Offer is not conditioned upop financing arrangements or subject to a financimgdition.

15. Certain Legal Matters; Regulatory Approvals; Appraisal Rights.

General . Based on our examination of publicly availabli@imation filed by Family Dollar with the SEC anther publicly available
information concerning Family Dollar, we are notaa of any governmental license or regulatory petinait appears to be material to Family
Dollar's business that might be adversely affettedur acquisition of Shares pursuant to the Qifeexcept as set forth below, of any
approval or other action by any government or govemtal administrative or regulatory authority geacy, domestic or foreign, that would
required for our acquisition or ownership of Shagyassuant to the Offer. Should any such approvatioer action be required or desirable, we
currently contemplate that, except as describeovbahder “Other State Takeover Statutes,” suchagbior other action will be sought.
Except as described below under “Antitrust,” thistdhowever, no current intent to delay the puret@sShares tendered pursuant to the Offer
pending the outcome of any such matter. There eamlassurance that any such approval or othemadtineeded, would be obtained (with
without substantial conditions), or that, if sugipeovals were not obtained or such other actione wet taken, adverse consequences might
not result to Family Dollar’s business or certaamtp of Family Dollar’'s business might not havdéodisposed of, any one of which could
cause us to elect to terminate the Offer withoatghirchase of Shares thereunder. Our obligatioeruhe Offer to accept for payment and pay
for Shares is subject to the conditions set fartfiThe Offer—Section 14—Conditions of the Offer.”

Delawar e Business Combination Statute . Family Dollar is subject to the provisions of See 203, which imposes certain restrictions on
business combinations involving Family Dollar. Rodiscussion of the provisions of Section 203,“Sbe Offer—Section 12—Purpose of the
Offer and the Proposed Merger; Plans for Familyl@pBtatutory Requirements; Approval of the Pregabslerger.”

Other Sate Takeover Statutes. A number of states have adopted laws which ptyrpmrarying degrees, to apply to attempts to aequ
corporations that are incorporated in, or whichenswbstantial assets, stockholders, principal diexcaffices or principal places of business ol
whose business operations otherwise have substaotiaomic effects in, such states. Family Doliérectly or through subsidiaries, conducts
business in a number of states throughout the d&tates, some of which have enacted such lawgpEas described herein, we do not know
whether any of these laws will, by their terms, Iggp the Offer or the Proposed Merger other bussreombination between us or any of our
affiliates and Family Dollar, and we have not matferts to comply with any such laws. To the extinait certain provisions of these laws
purport to apply to the Offer or
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the Proposed Merger or other business combinatierhelieve that there are reasonable bases foestomg such laws.

In 1982, inEdgar v. MITE Corp. , the Supreme Court of the United States invaliiate constitutional grounds the lllinois Business
Takeover Statute which, as a matter of state deesuifaw, made takeovers of corporations meetimgicerequirements more difficult.
However, in 1987 irCTS Corp. v. Dynamics Corp. of America , the Supreme Court held that the State of Indéandd, as a matter of corporate
law, constitutionally disqualify a potential acquifrom obtaining voting rights in shares of a trgorporation without the prior approval of
the remaining stockholders where, among other Hititge corporation is incorporated, and has a aotiat number of stockholders, in the st
Subsequently, iTLX Acquisition Corp. v. Telex Corp. , a U.S. federal district court in Oklahoma rulbdttthe Oklahoma statutes were
unconstitutional as applied to corporations incoaped outside Oklahoma in that they would subjachsorporations to inconsistent
regulations. Similarly, iffyson Foods, Inc. v. McReynolds, a U.S. federal district court in Tennessee rtiked four Tennessee takeover statute
were unconstitutional as applied to corporatiomsiporated outside Tennessee. This decision wamaftf by the United States Court of
Appeals for the Sixth Circuit. In December 1988).8. federal district court in Florida held @Grand Metropolitan PLC v. Butterworth that the
provisions of the Florida Affiliated Transactionstfand the Florida Control Share Acquisition Actreveinconstitutional as applied to
corporations incorporated outside of Florida.

If any government official or third party seeksaoply any state takeover law to the Offer or anygaeor other business combination
between us or any of our affiliates and Family Biglive will take such action as then appears dasiravhich action may include challenging
the applicability or validity of such statute inpappriate court proceedings. If it is asserted tve or more state takeover statutes are appl
to the Offer or any such merger or other businessbination and an appropriate court does not déterthat they are inapplicable or invalid
as applied to the Offer or any such merger or dblusiness combination, we might be required tocgain information with, or to receive
approvals from, the relevant state authoritiesaddérs of Shares, and we may be unable to acceptfonent or pay for Shares tendered
pursuant to the Offer, or be delayed in continlingonsummating the Offer or any such merger cerblusiness combination. In such case,
we may not be obligated to accept for payment grfpaany tendered Shares. See “The Offer—SectibrConditions of the Offer.”

Antitrust . Under the HSR Act and the rules that have beempigated thereunder by the Federal Trade Commigtie “FTC "),
certain acquisition transactions may not be consatachunless certain information has been furnishéle Antitrust Division of the
Department of Justice (theAntitrust Division ") and the FTC and certain waiting period requirateéhave been satisfied. The purchase of
Shares pursuant to the Offer is subject to suchirements.

Pursuant to the requirements of the HSR Act, we pidile a Notification and Report Form with resp® the Offer with the Antitrust
Division and the FTC on the date hereof. Dollar &ahhas determined that it will file for the waiji periods applicable to a one-step merger
transaction rather than the shorter waiting pereqgdicable to cash tender offers. Accordingly,wadting period applicable to the purchase of
Shares pursuant to the Offer will expire at 11:58.pNew York City time, thirty (30) days followinguch filing, unless such 30th day is a
Saturday, Sunday or other legal public holidaywich case the waiting period will expire at 11faén., New York City time, on the next
regular business day. However, before such tingeAtititrust Division or the FTC may extend the wajtperiod by requesting additional
information or documentary material relevant to @féer from us. If such a request is made, the imgiperiod will be extended until
11:59 p.m., New York City time, thirty (30) daygeafour substantial compliance with such requdsér&after, such waiting period can be
extended or the Offer enjoined only by court order.

Shares will not be accepted for payment or paigtosuant to the Offer until the expiration or gartermination of the applicable
waiting periods under the HSR Act. See “The Offereet®n 14—Conditions of the Offer.” Subject to eémtcircumstances described in “The
Offer—Section 14—Conditions of the Offer,” any
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extension of the waiting period will not give rigeany withdrawal rights not otherwise provided lbgrapplicable law. If our acquisition of
Shares is delayed pursuant to a request by thérédsitDivision or the FTC for additional informati@r documentary material pursuant to the
HSR Act, or by any other antitrust regulator, thiée®may, but need not, be extended.

At any time before or after the consummation of angh transactions, the Antitrust Division or thigO~could take such action under the
antitrust laws as it deems necessary or desiralileei public interest, including seeking to enjthia purchase of Shares pursuant to the Offer
seeking divestiture of the Shares so acquiredwastiture of our or Family Dollar’s substantial @iss Private parties and individual states may
also bring legal action under the antitrust lawsefg can be no assurance that a challenge to feedfantitrust grounds will not be made, or
if such a challenge is made, what the result véll 8ee “The Offer—Section 14—Conditions of the @ffer certain conditions to the Offer,
including conditions with respect to certain goveantal actions. Shares will not be accepted fonpet or paid for pursuant to the Offer if,
before or after the expiration of the applicabléting period under the HSR Act, the Antitrust Diais, the FTC, a state, or a private party has
commenced or threatens to commence an action oe@ding against the Offer or Proposed Merger asutrof which any of the conditions
described in “The Offer—Section 14—Conditions daf thffer” would not be satisfied.

If the Antitrust Division, the FTC, a state or avate party raises antitrust concerns in connectiith the Offer, Dollar General and the
Purchaser, at their discretion, may engage in megmis with the relevant governmental agency atypeoncerning possible means of
addressing these issues and may delay consumnadtioe Offer or the Proposed Merger while suchulistons are ongoing.

Appraisal Rights. You do not have appraisal rights as a resulhef@ffer. However, if the Proposed Merger is consated,
stockholders of Family Dollar who do not tenderiitf#hares in the Offer, continue to hold Sharabatime of consummation of the Proposed
Merger, neither vote in favor of the Proposed Merge consent thereto in writing and who otherwdsenply with the applicable statutory
procedures under Section 262 of the DGCL will beitled to receive a judicial determination of tlerfvalue of their Shares (exclusive of any
element of value arising from the accomplishmergxgectation of such merger) and to receive paymisiich fair value in cash, together
with a fair rate of interest, if any (all such Sésyrcollectively, the Dissenting Shares). Since appraisal rights are not available inregtion
with the Offer, no demand for appraisal under $ecfi62 of the DGCL may be made at this time. Arghgudicial determination of the fair
value of the Dissenting Shares could be based oposiderations other than or in addition to thegpaid in the Offer and the market value o
the Shares. Stockholders should recognize thatahe so determined could be higher or lower tlbathe same as, the price per Share paid
pursuant to the Offer or the consideration paithenProposed Merger. Moreover, we may argue irpanaésal proceeding that, for purposes of
such a proceeding, the fair value of the Disserihgres is less than the price paid in the Offer.

If any holder of Shares who demands appraisal uBdetion 262 of the DGCL fails to perfect, or effeely withdraws or loses, its, his
her rights to appraisal as provided in the DGCE, $inares of such stockholder will be converted timoright to receive the price per Share
paid in the Proposed Merger. A stockholder may avilw its, his or her demand for appraisal by deiingeto us a written withdrawal of such
demand for appraisal and acceptance of the Propdsegkr.

Failure to follow the steps required by Section 262f the DGCL for perfecting appraisal rights may result in the loss of such rights
We recommend that any Family Dollar stockholders wshing to pursue appraisal rights with respect to tk Proposed Merger consult
their legal advisors.

Any merger or other similar business combinatiothwdamily Dollar would also have to comply with aagplicable U.S. federal law. In
particular, unless the Shares were deregistereeruhd Exchange Act prior to such transactiony@hsmerger or other business combination
were consummated more than one year after termamafithe Offer or did not provide for stockholdémseceive cash for their Shares in an
amount at least
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equal to the Offer Price, we may be required tomgrwith Rule 13e-3 under the Exchange Act. If aggible, Rule 136 would require, amor
other things, that certain financial informatiomcerning Family Dollar and certain information télg to the fairness of the proposed
transaction and the consideration offered to mipatiockholders in such a transaction be filed whith SEC and distributed to such
stockholders prior to consummation of the transacti

16. Legal Proceedings
We are not aware of any legal proceedings relatingis Offer to Purchase.

17. Fees and Expenses.

Goldman, Sachs & Co. is acting as our financiaismivand as Dealer Manager in connection with tffer@nd will receive customary
fees in connection with this engagement. We haveeabto reimburse the Dealer Manager for reasormalitef-pocket expenses incurred in
connection with the Offer and to indemnify the Dedllanager against certain liabilities, includiregtain liabilities under the U.S. federal
securities laws.

We have retained Innisfree M&A Incorporated to @sthe Information Agent and Continental Stock $fan& Trust Company to act as
the Depositary in connection with the Offer. Théolmation Agent may contact holders of Shares by, iedephone, telegraph and personal
interviews and may request brokers, dealers, banlkst,companies and other nominees to forward miatgeaelating to the Offer to beneficial
owners. The Information Agent and the Depositaheaill receive reasonable and customary compessétir their respective services, will
be reimbursed for certain reasonable oupatket expenses, and will be indemnified againgaceliabilities in connection therewith, includ
certain liabilities under the U.S. federal secastiaws.

We will not pay any fees or commissions to any brak dealer or any other person (other than tredddd/lanager, the Information
Agent and the Depositary) for soliciting tendersSbhres pursuant to the Offer. Brokers, dealerkydrust companies and other nominees
will, upon request, be reimbursed by us for reabenand necessary costs and expenses incurreeimyithforwarding materials to their
customers.

18. Miscellaneous.

The Offer is not being made to, nor will tendersabeepted from or on behalf of, holders of Shameniy jurisdiction in which the maki
of the Offer or acceptance thereof would not beampliance with the laws of such jurisdiction. Hwmee we may, in our sole discretion, take
such action as we may deem necessary to make teei@any such jurisdiction and extend the Oftehblders of Shares in such jurisdiction.

No person has been authorized to give any informatn or make any representation on behalf of Dollar ®neral or the Purchaser
not contained in this Offer to Purchase or in the letter of Transmittal and, if given or made, such iformation or representation must
not be relied upon as having been authorized.

We have filed with the SEC a Tender Offer StatensenBchedule TO, together with exhibits, pursuaRdle 14d-3 under the Exchange
Act, furnishing certain additional information withspect to the Offer. The Schedule TO and any dments thereto, including exhibits, may
be examined and copies may be obtained from tleesfbf the SEC in the manner described in “TheBHSection 9—Certain Information
Concerning Dollar General and the Purchaser” of @fifer to Purchase.
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SCHEDULE |

DIRECTORS AND EXECUTIVE OFFICERS OF DOLLAR GENERAL CORPORATION AND THE PURCHASER

Directors and Executive Officers of Dollar General

The name, present principal occupation or employn@erd material occupations, positions, officesmiployment for the past five
(5) years of each director and executive officeDoflar General are set forth below. The businegbess of each director and officer is care o
Dollar General, 100 Mission Ridge, Goodlettsvill&y 37072. Unless otherwise indicated, each occapatet forth opposite an individual’s
name refers to employment with Dollar General. Nofhthe directors and officers of Dollar Generatdid below has, during the past five
(5) years, (a) been convicted in a criminal progagdexcluding traffic violations or similar misde@nors) or (b) been a party to any judicie
administrative proceeding (except for matters e dismissed without sanction or settlement) thsdlted in a judgment, decree or final
order enjoining the person from future violatiorisay prohibiting activities subject to, U.S. fedkor state securities laws or a finding of any
violation of U.S. federal or state securities la# directors and officers listed are citizenstioé United States.

Board of Directors

Name Present Principal Occupation or Employment and Fiv-Year Employment History

Richard W. Dreiling Chief Executive Officer and Chairman of the Boavdl. Dreiling joined Dollar General in January 2088
Chief Executive Officer and a member of our Bo&td.was appointed Chairman of the Board on Decembe
2, 2008. Prior to joining Dollar General, Mr. Diag served as Chief Executive Officer, Presidernt an
director of Duane Reade Holdings, Inc. and Duared@énc., the largest drugstore chain in New Yaitk,C
from November 2005 until January 2008 and as Cleairof the Board of Duane Reade from March 2007
until January 2008. Prior to that, Mr. Dreiling giening in March 2005, served as Executive Vice
President—Chief Operating Officer of Longs Drugr8tCorporation, a retail drugstore chain on thestWe
Coast and in Hawaii, after having joined Longsuty 2003 as Executive Vice President and Chief
Operations Officer. From 2000 to 2003, Mr. Dreilisgyved as Executive Vice President—Marketing,
Manufacturing and Distribution at Safeway Inc.pad and drug retailer. Prior to that, Mr. Dreilisgrved
from 1998 to 2000 as President of Vons, a Sout@atifornia food and drug division of Safeway. He
currently serves as the Chairman of the Retail $trgu_eaders Association (RILA). Mr. Dreiling isdérector
of Lowe’'s Companies, Inc

Warren F. Bryant Director. Mr. Bryant served as the President anifCExecutive Officer of Longs Drug Stores Corp@at a
retail drugstore chain on the West Coast and inaiiatvom 2002 through 2008 and as its Chairmathef
Board from 2003 through his retirement in 2008oPtd joining Longs Drug Stores, he served as adéen
Vice President of The Kroger Co., a retail grocemgin, from 1999 to 2002. Mr. Bryant is a direatbr
Office Depot, Inc. and Loblaw Companies Limited@#nada and a former director of George Weston LTD
of Canada

Michael M. Calbert Director. Mr. Calbert joined KKR & Co. L.P. (“*KKR")n January 2000 and was directly involved with
several KKR portfolio companies until his retirerhenJanuary 2014. Mr. Calbert led the Retail intdus
team within KKR’s Private Equity platform prior tos retirement and now serves as a consultant tB.KK
Mr. Calbert joined Randall's Food Markets beginnind 994 and served as the Chief Financial Offfoem
1997 until it was sold in September 1999. Mr. Celbéso previouslh
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Name

Sandra B. Cochran

Patricia D. Fili-Krushel

Paula A. Price

William C. Rhodes llI

Present Principal Occupation or Employment and Fiv-Year Employment History
worked as a certified public accountant and coastilvith Arthur Andersen Worldwide from 1985 to #99
where his primary focus was the retail and consuntlrstry. He served as our Chairman of the Boatd u
December 2008. Mr. Calbert is a director of Toys UR, Inc., US Foods, Inc., Pets at Home Ltd., and
Academy, Ltd

Director. Ms. Cochran has served as a directoraar@resident and Chief Executive Officer of Cradkamel
Old Country Store, Inc. since September 2011. Sime Cracker Barrel in April 2009 as Executive &/ic
President and Chief Financial Officer, and was raReesident and Chief Operating Officer in November
2010. She was previously Chief Executive Officebb@bk retailer Books-A-Million, Inc. from Februa®004
to April 2009. She also served as that companyésiBent (August 1999—February 2004), Chief Findncia
Officer (September 1993—August 1999) and Vice Rierdi of Finance (August 1992—September 1993).
Ms. Cochran has over 20 years of experience imetaél industry. She served as a director of Boéks-
Million from 2006 to 2009

Director. Ms. Fili-Krushel has served as Chairm&hNBCUniversal News Group, a division of
NBCUniversal Media, LLC, composed of NBC News, CNBLSNBC and the Weather Channel, since .
2012. She previously served as Executive Vice Beasiof NBCUniversal (January 2011—July 2012) veith
broad portfolio of functions reporting to her, inding operations and technical services, busirtestegy,
human resources and legal. Prior to NBCUniversal, Mli-Krushel was Executive Vice President of
Administration at Time Warner Inc. (July 2001—Ded®mn2010). Before joining Time Warner in July 2001
Ms. Fili-Krushel had been Chief Executive OfficéMdebMD Health Corp. since April 2000. From July
1998 to April 2000, Ms. Fili-Krushel was Presidefithe ABC Television Network, and from 1993 to 899
she served as President of ABC Daytime. BeforargiA\BC, she had been with Lifetime Television &nc
1988. Prior to Lifetime, Ms. Fili-Krushel held seaépositions with Home Box Office. Before joiniitBO,
Ms. Fili-Krushel worked for ABC Sports in various positio

Director. Ms. Price has been Senior Lecturer avbtar Business School in the Accounting and Managéme
Unit since July 2014. She was Executive Vice Peadticdind Chief Financial Officer of Ahold USA fromay!
2009 until January 2014. Before joining Ahold, stes the Senior Vice President, Controller and Chief
Accounting Officer at CVS Caremark Corp. from JRB06 until August 2008. Earlier in her career, Ms.
Price served as the Chief Financial Officer for lil&titutional Trust Services division of JPMorgahase
(from August 2002 until September 2005), and heleesal other senior management positions in the U.S
and the U.K. in the financial services and consupaekaged goods industries. A certified public actant,
she began her career at Arthur Andersen & Co. Meeas also served as a director of Accentuigedifay
2014 and Western Digital Corporation since July28md served as a director of Charming Shoppes, Inc
from March 2011 until it was sold in June 20

Director. Mr. Rhodes was elected Chairman of Autoe&dnc., a specialty retailer and distributor of
automotive replacement parts and accessoriesnm2007. He has served as President and Chief fx@cu
Officer and as a director of AutoZone since 2000 his appointment as President and Chief Givee
Officer, Mr. Rhodes was Executive Vice Presi—Store Operations and Commercial. Prior to 200¢
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Name Present Principal Occupation or Employment and Fiv-Year Employment History
had been Senior Vice Presiderfsupply Chain and Information Technology since 2G0®] prior thereto h:
been Senior Vice President—Supply Chain since 2B€ir to that time, he served in various capasitiih
AutoZone, including Vice President—Stores in 2088nior Vice President—Finance and Vice President—
Finance in 1999, and Vice President—Operations ysialand Support from 1997 to 1999. Prior to 1994,
Mr. Rhodes was a manager with Ernst & Young, L

David B. Rickard Director. Mr. Rickard served as the Executive lgesident, Chief Financial Officer and Chief
Administrative Officer of CVS Caremark Corp., aaiépharmacy chain and provider of healthcare sesvi
and pharmacy benefits management, from Septemi8& urtil his retirement in December 2009. Prior to
joining CVS Caremark, Mr. Rickard was the Seniocé/President and Chief Financial Officer of F
Nabisco Holdings Corporation from March 1997 to Asg1999. Previously, he was Executive V
President of International Distillers and Vintn&mmericas. Mr. Rickard is a director of Harris Corgiion
and Jones Lang LaSalle Incorporal

Executive Officers

Name Present Principal Occupation or Employment and Fiv-Year Employment History
Richard W. Dreiling See“Board of Director” above.
Todd J. Vasos Chief Operating Officer. Mr. Vasos joined Dollar fizzal in December 2008 as Executive Vice President,

Division President and Chief Merchandising Offidde was promoted to Chief Operating Officer in
November 2013. Prior to joining Dollar General, Masos served in executive positions with Longsd.
Stores Corporation for 7 years, including Executfiee President and Chief Operating Officer (Febyua
2008 through November 2008) and Senior Vice Presidied Chief Merchandising Officer (20012808). Ht
also previously served in leadership positionsheat-Mor Food and Drug Inc. and Eckerd Corporati

David M. Tehle Executive Vice President and Chief Financial Offiddr. Tehle joined Dollar General in June 2004 as
Executive Vice President and Chief Financial Offid¢¢e served from 1997 to June 2004 as Executiee Vi
President and Chief Financial Officer of Haggarowation, a manufacturing, marketing and retail
corporation. From 1996 to 1997, he was Vice PregideFinance for a division of The Stanley Workage
of the world’s largest manufacturers of tools, &oen 1993 to 1996, he was Vice President and Chief
Financial Officer of Hat Brands, Inc., a hat mamtdaer. Earlier in his career, Mr. Tehle served variety
of financial-related roles at Ryder System, Inad d@exas Instruments Incorporated. Mr. Tehle israator of
Jack in the Box Inc

David D’Arezzo Executive Vice President and Chief Merchandisinfig®f. Mr. D’Arezzo joined Dollar General in
November 2013 as Executive Vice President and @h@thandising Officer. Prior to Dollar Generabn
May 2008 until August 2013, Mr. D’Arezzo servedegecutive Vice President and Chief Operating Office
of Grocers Supply Co., Inc., the largest indepetddmwlesaler in the southern United States. Fro6620
2008, he served as Senior Vice President and Gtaefeting Officer of Duane Reade, Inc., the largest
drugstore chain in New York City, and as its InteChief Executive Officer for four months in 20@&ior
to Duane Reade, |
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Name

John W. Flanigan

Robert D. Ravener

Gregory A. Sparks

Present Principal Occupation or Employment and Fiv-Year Employment History
served as Chief Operating Officer of Raley’s Family\stores, Northern California’s premier supernerk
operating 120 stores in three western states, 2003 to 2005. From 2002 to 2003, he served as Hyecu
Vice President of Merchandising and Replenishme@tfice Depot, Inc., a global supplier of officeopucts
and services. From 1994 to 2002, Mr. D’Arezzo heldous positions at Wegmans Food Market, a
supermarket operator, including Senior Vice Pretidé Merchandising (1998—2002), Division Manager
(1997) and Group Manager (1994:996). He worked as Vice President of Sales at Wt Technology,
biotechnology start-up company, in 1994. He aldd harious positions at PepsiCo, Inc. from 1989983,
including Business Development Manager, Area Mangetlanager, Brand Manager—Diet Pepsi and New
Products Assistant Marketing Manag

Executive Vice President, Global Supply Chain. Manigan joined Dollar General as Senior Vice Riest,
Global Supply Chain in May 2008. He was promote#tecutive Vice President in March 2010. Prior to
joining Dollar General, he was Group Vice Presid&rtogistics and Distribution for Longs Drug Ste
Corporation, an operator of a chain of retail dstayes on the West Coast and Hawaii, from Octob8éb 20
April 2008. From September 2001 to October 20055drged as the Vice President of Logistics for @afe
Inc., a food and drug retailer, where he oversatribution of food products from Safeway distrilouti
centers to all retail outlets, inbound traffic @arehsportation. He also has held distribution aryistics
leadership positions at Vons—a Safeway companyi8imed Distribution Management Inc., and Crum &
Crum Logistics

Executive Vice President and Chief People Offitér. Ravener joined Dollar General as Senior Vice
President and Chief People Officer in August 2088 was promoted to Executive Vice President in Marc
2010. Prior to joining Dollar General, he servedhiiman resources executive roles with Starbucks
Corporation, a roaster, marketer and retailer etigty coffee, from September 2005 until Augusd@@s
the Senior Vice President of U.S. Partner Resowandsprior to that, as the Vice President, Partner
Resources—Eastern Division. Prior to serving attieks, Mr. Ravener held Vice President of Human
Resources roles for The Home Depot Inc., a homedwgment retailer, at its Store Support Centerand
domestic field division from April 2003 to Septemi2005. Mr. Ravener also served in executive rimes
both human resources and operations at Footstarahal roles of increasing leadership at Pepsi@o

Executive Vice President, Store Operations. Mr.rpgined Dollar General in March 2012 as Exeaitiv
Vice President of Store Operations. Prior to jogndollar General, Mr. Sparks served as Divisiorsklent,
Seattle Division, for Safeway Inc., a food and dretgiler, a role he had held since 2001. As Diwvisi
President of the Seattle Division, Mr. Sparks wesponsible for the supervision of approximately tdes
and approximately 23,000 employees in the northveggbn and oversaw real estate, finance and apesat
of the Seattle Division. Mr. Sparks has 37 yeansetdil experience including a 34-year career \Sigfieway
where he held roles of increasing responsibiligjuiding merchandising manager (1987), category g@na
(1987—1990), divisional director of merchandisiggycery and general merchandise (1990—1997) and
divisional vice president of marketing (1<—-2001).
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Name
Anita C. Elliott

Rhonda M. Taylor

Present Principal Occupation or Employment and Fiv-Year Employment History
Senior Vice President and Controller. Ms. Elliained Dollar General as Senior Vice President and
Controller in August 2005. Prior to joining Doll&eneral, she served as Vice President and Contofligig
Lots, Inc., a closeout retailer, from May 2001 togiist 2005. Prior to serving at Big Lots, she sgéia® Vice
President and Controller for Jitney-Jungle StoffeSmerica, Inc., a grocery retailer, from April 18%
March 2001. Prior to serving at Jitney-Jungle, ptaeticed public accounting for 12 years, 6 of wahigere
with Ernst & Young LLP

Senior Vice President and General Counsel. Ms.orggined Dollar General as an Employment Attorirey
March 2000 and was promoted to Senior EmploymetarA¢y in 2001. She was promoted to Deputy
General Counsel in 2004 and then moved into theeabVice President and Assistant General Coumnsel i
March 2010. She has served as Senior Vice PresashenGeneral Counsel since June 2013. Prior tingin
Dollar General, she practiced law with Ogletreeakies, Nash, Smoak & Stewart, P.C., where her jpect
was focused on labor law and employment litigat®me has also held attorney positions with Ford &
Harrison LLP and Stokes & Bartholome
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Directors and Executive Officers of the Purchaser

The name, present principal occupation or employn@erd material occupations, positions, officegmployment for the past five
(5) years of each director and executive officeD8fMerger Sub, Inc. are set forth below. The besénaddress of each director and officer is
care of Dollar General, 100 Mission Ridge, Goodiglte, TN 37072. Unless otherwise indicated, eactupation set forth opposite an
individual's name refers to employment with Dolaeneral. None of the directors and officers of D&rer Sub, Inc. listed below has, during
the past five (5) years, (a) been convicted inraioal proceeding (excluding traffic violations similar misdemeanors) or (b) been a party to
any judicial or administrative proceeding (exceptrhatters that were dismissed without sanctiosetitement) that resulted in a judgment,
decree or final order enjoining the person fronufetviolations of, or prohibiting activities subjeo, U.S. federal or state securities laws or a
finding of any violation of U.S. federal or statexcsrities laws. All directors and officers liste@ &itizens of the United States.

Board of Directors

Name Present Principal Occupation or Employment and Fiv-Year Employment History
Richard W. Dreiling See “Schedule I—Directors And Executive Officersidfilar General Corporation and the Purchaser—

Directors and Executive Officers of Dollar Gen—Richard W. Dreilinc”

David M. Tehle See “Schedule I—Directors And Executive Officersidfilar General Corporation and the Purchaser—
Directors and Executive Officers of Dollar Gen—David M. Tehle”

Rhonda M. Taylor See “Schedule I—Directors And Executive Officerslidflar General Corporation and the Purchaser—
Directors and Executive Officers of Dollar Gen—Rhonda M. Taylo”

Executive Officers

Name Present Principal Occupation or Employment and Fiv-Year Employment History
Richard W. Dreiling See “Schedule I—Directors And Executive Officerslidflar General Corporation and the Purchaser—
Directors and Executive Officers of Dollar Gen—Richard W. Dreilinc”

David M. Tehle See “Schedule I—Directors And Executive Officerslidflar General Corporation and the Purchaser—
Directors and Executive Officers of Dollar Gen—David M. Tehle”

Rhonda M. Taylor See “Schedule I—Directors And Executive Officersidfilar General Corporation and the Purchaser—
Directors and Executive Officers of Dollar Gen—Rhonda M. Taylo”
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The Depositary for the Offer is:

Continental Stock Transfer & Trust Company

By Registered or Certified Mail, Hand or Overnight Courier:

Continental Stock Transfer & Trust Company
17 Battery Place, 8 Floor
New York, NY 10004
Attention: Corporate Actions Departme

Questions or requests for assistance may be diréztide Information Agent and the Dealer Manadé¢heir telephone numbers and/or
addresses. Requests for copies of this Offer toHise, the related Letter of Transmittal, the NotitGuaranteed Delivery and all other rel:
materials may be directed to the Information Agarnitrokers, dealers, commercial banks and truspemies, and copies will be furnished

promptly at the Purchaser’s expense. Stockholdessatso contact their broker, dealer, commerciakb&ust company or other nominee for
assistance concerning the Offer.

The Information Agent for the Offer is:

Innisfree

M&A Incorporated

501 Madison Avenue, 2@ Floor
New York, NY 10022
Shareholders may call toll free: (877) 750-5837
Banks and Brokers may call collect; (212) 750-5833

The Dealer-Manager for the Offer is:

Goldman, Sachs & Co.
200 West Street, T Floor
New York, New York 10282-2198
Call Toll-Free: (800) 323-5678
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Exhibit (a)(L)(ii)

LETTER OF TRANSMITTAL

To Tender Shares of Common Stock
(Including the Associated Preferred Share PurchasRights)
of

FAMILY DOLLAR STORES, INC.

Pursuant to the Offer to Purchase
dated September 10, 2014
of

D3 MERGER SUB, INC.

A Wholly Owned Subsidiary of
DOLLAR GENERAL CORPORATION

THE OFFER AND WITHDRAWAL RIGHTS EXPIRE AT 5:00 P.M.
NEW YORK CITY TIME, ON OCTOBER 8, 2014, UNLESS THE OFFER IS EXTENDED.

The undersigned represents that | (we) have full authority to surrender without restriction the certificate(s) for exchange. You are hereby authorized and instructed to prepare in the
name of and deliver to the address indicated below (unless otherwise instructed in the boxes on the following page) a check representing a cash payment for shares tendered
pursuant to this Letter of Transmittal. Such cash payment shall equal $80.00per share of common stock (and associated preferred share purchase rights) tendered.

Mail or deliver this Letter of Transmittal, or ac&mile, together with the certificate(s) repregeniour shares, to the Depositary for this Of

By Registered or Certified Mail, Hand or Overnight Courier:

Continental Stock Transfer & Trust Company
17 Battery Place, 8 Floor
New York, NY 10004
Attention: Corporate Actions Departme

ALL QUESTIONS REGARDING THE OFFER SHOULD BE DIRECTE D TO THE INFORMATION AGENT, INNISFREE M&A INCORPORA TED, ORTO

THE DEALER MANAGER, GOLDMAN, SACHS & CO., AT THEIR RESPECTIVE ADDRESSES AND TELEPHONE NUMBERS AS SET FORTH ON THE BACK
COVER PAGE OF THE OFFER TO PURCHASE.

DELIVERY OF THIS LETTER OF TRANSMITTAL TO AN ADDRES S OTHER THAN AS SET FORTH ABOVE FOR THE DEPOSITARY WILL NOT
CONSTITUTE A VALID DELIVERY.

THIS LETTER OF TRANSMITTAL AND THE INSTRUCTIONS ACC OMPANYING THIS LETTER OF TRANSMITTAL SHOULD BE READ CAREFULLY
BEFORE THIS LETTER OF TRANSMITTAL IS COMPLETED.

DESCRIPTION OF SHARES TENDERED
Name(s) and Address(es) of Registered Holder(
(Please fill in, if blank, exactly as hame(s)
appear(s) on Share certificate(s).

If there is any error in the name or address showibelow, Shares Tenderec
please make the necessary correction: (Attach additional list if necessary)
Total Number
of Shares Number of
Certificate Represented by Shares
Number(s)* Certificate(s)* Tendered**

Total Shares
* Need not be completed by stockholders tenddsingook-entry transfer.

** Unless otherwise indicated, it will be assunthdt all Shares represented by any certificatéseteld to the Depositary are being
tendered. See Instruction




THE UNDERSIGNED TENDERS ALL UNCERTIFICATED SHARE®NCLUDING THE ASSOCIATED PREFERRED SHARE
PURCHASE RIGHTS) THAT MAY BE HELD IN THE NAME OF TH REGISTERED HOLDER(S) BY THE TRANSFER AGENT.

O YES
O NO

Note: If you do not check either of the boxes ahaveertificated Shares, if any, held in the nare registered holder(s) by the trans
agent will not be tendered.

This Letter of Transmittal is to be used if cedifies are to be forwarded herewith or, unless anfAggMessage (as defined in the Offer
to Purchase) is utilized, if delivery of Sharesdafined below) is to be made by book-entry tranféhe Depositary’s account at The
Depository Trust Company (tfiBook-Entry Transfer Facility” ), pursuant to the procedures set forth in Se@iohthe Offer to Purchase.

Holders of outstanding shares of common stockyphre $0.10 per share (together with the associe®rred share purchase rights,
“Shares” ), of Family Dollar Stores, Inc., whose certificefer such Shares are not immediately availablerar cannot deliver such
certificates and all other required documents ¢DRkpositary on or prior to the expiration of tlit'eq or who cannot complete the procedure
for book-entry transfer on a timely basis, musti@rtheir Shares according to the guaranteed dglp@cedure set forth in Section 3 of the
Offer to Purchase. See Instruction 2. Delivery @afuments to the Book-Entry Transfer Facility doesaonstitute delivery to the Depositary.

NOTE: SIGNATURES MUST BE PROVIDED BELOW
PLEASE READ ACCOMPANYING INSTRUCTIONS CAREFULLY

O CHECK HERE IF TENDERED SHARES ARE BEING DELIVEREDYBBOOK-ENTRY TRANSFER TO THE DEPOSITARY’S
ACCOUNT AT THE BOOK-ENTRY TRANSFER FACILITY AND COMPLETE THE FOLLOWING

Name of Tendering Institutic

Account Number Transaction Code Number

O CHECK HERE IF TENDERED SHARES ARE BEING DELIVEREDJRSUANT TO A NOTICE OF GUARANTEED DELIVERY
PREVIOUSLY SENT TO THE DEPOSITARY AND COMPLETE THEOLLOWING:

Name(s) of Tendering Stockholder

Date of Execution of Notice of Guaranteed Delivery

Name of Institution that Guaranteed Delivi

If delivery is by book-entry transfer:

Name of Tendering Institutic

Account Number Transaction Code Number

2



Ladies and Gentlemen:

The undersigned hereby tenders to D3 Merger Sub(time“Purchaser” ), a Delaware corporation and a wholly owned subsjdbf
Dollar General Corporation, a Tennessee corporédtiDollar General” ), the above-described shares of common stockigdae $0.10 per
share (together with the associated preferred ghachase rights, tH&hares” ), of Family Dollar Stores, Inc., a Delaware coigt@mn
( “Family Dollar” ), pursuant to the Purchaser’s offer to purchaseus$tanding Shares at a price of $80.00 per Shateto the seller in cash,
without interest and less any required withholdigges, upon the terms and subject to the condien$orth in the Offer to Purchase dated
September 10, 2014, receipt of which is hereby askedged, and in this Letter of Transmittal (whitdgether with any amendments or
supplements thereto, collectively constitute‘®@&er” ). The Offer expires at 5:00 P.M., New York Citsnd, on October 8, 2014, unless
extended as described in the Offer to Purchasextasded, théExpiration Date” ). The Purchaser reserves the right to transfassign, in
whole or from time to time in part, to one or mofdts affiliates the right to purchase Shares &ad pursuant to the Offer, but any such
transfer or assignment will not relieve the Purenas its obligations under the Offer or prejudyarir rights to receive payment for Shares
validly tendered and accepted for payment.

Upon the terms and subject to the conditions ofdffer and effective upon acceptance for paymerinaf payment for the Shares
tendered herewith, the undersigned hereby segyrasand transfers to, or upon the order of, tivelaser all right, title and interest in and to
all the Shares that are being tendered herebygay@nd all other Shares or other securities issuégbuable in respect thereof on or after the
commencement of the Offer) and appoints the Degigsihe true and lawful agent and attorney-in-&ddhe undersigned with respect to such
Shares (and all such other Shares or securitiét) ful power of substitution (such power of atiey being deemed to be an irrevocable powe
coupled with an interest), to (i) deliver certifiea for such Shares (and all such other Sharescarites), or transfer ownership of such Share:
(and all such other Shares or securities) on thewat books maintained by The Depository Trust Camyp(the*Book-Entry Transfer
Facility” ), together, in any such case, with all accompangwvidences of transfer and authenticity, to omuihe@ order of the Purchaser,

(i) present such Shares (and all such other Stwarsscurities) for transfer on the books of FarBitflar, and (iii) receive all benefits and
otherwise exercise all rights of beneficial owngrsdf such Shares (and all such other Shares arriies), all in accordance with the terms of
the Offer.

The undersigned hereby irrevocably appoints thetrager and its officers, and each of them, ancbémr designees of the Purchaser,
the attorneys and proxies of the undersigned, eatbhfull power of substitution, to exercise alltirg and other rights of the undersigned in
such manner as each such attorney and proxy tnistey her substitute shall in its, his or heedtdiscretion deem proper, with respect to all of
the Shares tendered hereby which have been acdeptealyment by the Purchaser prior to the timarof vote or other action (and any and all
other Shares or other securities issued or isstraléspect thereof on or after the commencemetiteoOffer), at any meeting of stockholders
of Family Dollar (whether annual or special and thiee or not an adjourned meeting), or otherwisés phoxy is irrevocable and is granted in
consideration of, and is effective upon, the acege for payment of such Shares by the Purchas@cordance with the terms of the Offer.
Such acceptance for payment shall revoke any gitoaty granted by the undersigned at any time watpect to such Shares (and all such ¢
Shares or securities), and no subsequent proxieBengiven by the undersigned (and if given, wibt be deemed to be effective). This proxy
will be governed by and construed in accordanch thi¢ laws of the State of Delaware and applicédderal securities laws.

The undersigned hereby represents and warrantththandersigned has full power and authority talé, sell, assign and transfer the
Shares tendered herein (and any and all other Sbaher securities issued or issuable in regpectof on or after the commencement of th
Offer) and that when the same are accepted for payby the Purchaser, the Purchaser will acquicel @gmd unencumbered title thereto, free
and clear of all liens, restrictions, charges amclenbrances and not subject to any adverse claims.

The undersigned will, upon request, execute angetehny additional documents deemed by the Degrysdr the Purchaser to be
necessary or desirable to complete the sale, assigrand transfer of the Shares tendered hereblyalhsuch other Shares or securities).
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All authority herein conferred or agreed to be eordd shall survive the death or incapacity ofuhdersigned, and any obligation of the
undersigned hereunder shall be binding upon thrs higérsonal representatives, successors and asgigre undersigned. Except as stated in
the Offer, this tender is irrevocable.

The undersigned understands that tenders of Sharssant to any one of the procedures describ&adtion 3 of the Offer to Purchase
and in the instructions hereto will constitute gnement between the undersigned and the Puranaseithe terms and subject to the
conditions of the Offer.

Unless otherwise indicated under “Special Paymesttuictions,” please issue the check for the puweipgice of any Shares purchased,
and return any Shares not tendered or not purchastite name(s) of the undersigned (and, in tise o Shares tendered by book-entry
transfer, by credit to the account at the Book-¥fiansfer Facility). Similarly, unless otherwiselicated under “Special Delivery
Instructions,” please mail the check for the pusghprice of any Shares purchased and any certifidat Shares not tendered or not purchase
(and accompanying documents, as appropriate) tartlersigned at the address shown below the ugdeds signature(s). In the event that
both “Special Payment Instructions” and “Speciali@gy Instructions” are completed, please isswedheck for the purchase price of any
Shares purchased and return any Shares not termfenetl purchased in the name(s) of, and mail slagtk and any certificates to, the person
(s) so indicated. The undersigned recognizes ligalPtrchaser has no obligation, pursuant to theci@pPayment Instructions,” to transfer any
Shares from the name of the registered holderésgdt if the Purchaser does not accept for paymenbf the Shares so tendered.
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SPECIAL PAYMENT INSTRUCTIONS
(See Instructions 1, 6, 7 and 8)

To be completed ONLY if the check for the purchase
price of Shares purchased (less any required wihig
taxes) or certificates for Shares not tenderecoparchased
are to be issued in the name of someone othelttiean
undersigned.

Issue O check
O certificates to:

Name

(Please Print)
Address

(Zip Code)

(Taxpayer Identification Number)

SPECIAL DELIVERY INSTRUCTIONS
(See Instructions 1, 6, 7 and 8)

To be completed ONLY if the check for the purchpsee
of Shares purchased (less any required withholdirgs) or
certificates for Shares not tendered or not purthase to be
mailed to someone other than the undersigned theto
undersigned at an address other than that showw lieé
undersigned’s signature(s).

Mail O check
O certificates to:

Name

(Please Print)

Address

(Zip Code)




SIGN HERE
(PLEASE COMPLETE ENCLOSED FORM W -9 OR APPLICABLE FORM W -8)

(Signature(s) of Stockholder(s))

Dated , 2014

Name(s)

(Please Print)

Capacity (Full Title)

Address

(Zip Code)

Area Code and Telephone Number

(Must be signed by registered holder(s) exactlgarae(s) appear(s) on stock certificate(s) or oscarity position listing or by person
(s) authorized to become registered holder(s) byficates and documents transmitted herewithighature is by a trustee, executor,
administrator, guardian, attorney-in-fact, agefficer of a corporation or other person acting ifidaiciary or representative capacity,
please set forth full title and see Instruction 5.)

Guarantee of Signature(s)
(If required; see Instructions 1 and 5)
(For use by Eligible Institutions only.
(Place medallion guarantee in space below)

Name of Firm

Address

(Zip Code)

Authorized Signature

Name

(Please Print)

Area Code and Telephone Number

Dated , 2014




IMPORTANT TAX INFORMATION

To prevent backup withholding on payments thatnaaele to a stockholder that is a United States pewdth respect to Shares purchasec
pursuant to the Offer, the stockholder is requicedotify the Depositary of the stockholder’s catr&IN by completing the IRS Form W-9
included in this Letter of Transmittal certifyinigat (1) the TIN provided on the IRS Form W-9 isrect (or that such stockholder is awaiting a
TIN), (2) the stockholder is not subject to backwithholding because (i) the stockholder is exemginf backup withholding, (ii) the
stockholder has not been notified by the IRS thatstockholder is subject to backup withholding assult of a failure to report all interest anc
dividends or (iii) the IRS has notified the stoclder that the stockholder is no longer subjectaokinip withholding, and (3) the stockholder
United States person (as defined for United Stasral income tax purposes). The following sectentitled “What Number to Give the
Depositary,” is applicable only to stockholdersttaige United States persons.

Certain stockholders (including, among others, emafions and certain foreign individuals and easitimay not be subject to backup
withholding and reporting requirements. In ordardo exempt foreign stockholder to avoid backugkadtding, such person should complete,
sign and submit an appropriate IRS Form W-8 sigmatkr penalties of perjury, attesting to his, hetoexempt status. An IRS Form W-8 can
be obtained from the Depositary. Such stockholdbosild consult a tax advisor to determine which FR8n W-8 is appropriate. Exempt
stockholders, other than foreign stockholders, Ehfwrnish their TIN, check the “Exempt payee” bax the IRS Form W-9 and sign, date and
return the IRS Form W-9 to the Depositary in orieavoid erroneous backup withholding. See theuesions enclosed with the IRS Form W-
9 included in this Letter of Transmittal for addital instructions.

If backup withholding applies, the Depositary iguied to withhold and pay over to the IRS a partid any payment made to a
stockholder. Backup withholding is not an additiolax. Rather, the United States federal incomditdoility of persons subject to backup
withholding will be reduced by the amount of taxthhield. If backup withholding results in an overpent of taxes, a refund may be obtained
from the IRS if required information is timely fushed to the IRS.

What Number to Give the Depositary

The tendering stockholder is required to give tiepasitary the TIN, generally the Social Securitynber or employer identification
number, of the record holder of all Shares tendaszdby. If such Shares are in more than one naraeemot in the name of the actual owner,
consult the instructions enclosed with the IRS F@vA® included in this Letter of Transmittal for atiohal guidance on which number to
report. If the tendering stockholder has not besned a TIN and has applied for a number or intemdpply for a number in the near future,
such stockholder should write “Applied For” in thgace for the TIN on the IRS Form W-9, sign an@ dla¢ IRS Form W-9 and sign and date
the Certificate of Awaiting Taxpayer Identificatibddbumber belowlf the tendering stockholder writes “Applied For” i n the space for the
TIN and the Depositary is not provided with a TIN by the time of payment, the Depositary will withholda portion of all payments of the
purchase price, which will be refunded if a TIN isprovided to the Depositary within sixty (60) days bthe Depositary’s receipt of the
Certificate of Awaiting Taxpayer Identification Number. If the Depositary is provided with an incorrect TitNconnection with such
payments, then the stockholder may be subject&lgenalty imposed by the IRS.

NOTE:

FAILURE TO COMPLETE AND RETURN THE IRS FORM W -9 INCLUDED IN THIS LETTER OF TRANSMITTAL MAY

RESULT IN BACKUP WITHHOLDING AT THE APPLICABLE WITH  HOLDING RATE OF A PORTION OF ANY PAYMENTS
MADE TO YOU PURSUANT TO THE OFFER. PLEASE REVIEW TH E INSTRUCTIONS ENCLOSED WITH THE IRS FORM W -9
INCLUDED IN THIS LETTER OF TRANSMITTAL FOR ADDITION AL DETAILS. YOU MUST COMPLETE THE FOLLOWING
CERTIFICATE IF YOU WROTE “APPLIED FOR” IN THE SPACE FOR THE TIN ON THE IRS FORM W -9.



CERTIFICATE OF AWAITING TAXPAYER IDENTIFICATION NUM  BER

| certify under penalties of perjury that a taxpagentification number has not been issued toand,either (1) | have mailed or delivered|an
application to receive a taxpayer identificationminer to the appropriate IRS Center or Social SgcAdministration Office, or (2) | intend
to mail or deliver an application in the near feturunderstand that if | do not provide a taxpagientification number by the time of

payment, a portion of all reportable payments madae will be withheld, but that such amounts Wwél refunded to me if | then provide a

Taxpayer Identification Number within sixty (60)yda

Signature Date




FormW - 9 .
(Rev. August 2013) Request for Taxpayer izSerct)erT ItDootEgt

Department of the Treasury Identification Number and Certification send to the IRS.

Name (as shown on your income tax rett

Print or Business name/disregarded entity name, if diffefiembh above

type
SpSe?:(i-:‘fiC Check appropriate box for federal tax classifigatio Exemptions (see instruction:
Irz)sr:rg;gzn; O Individual/sole proprietc O C Corporatior O S Corporatior O Partnership O Trust/estate Exempt payee code (if any)
O Limited liability company. Enter the tax classifittm (C=C corporation, S=S corporation, P=partnigishu Exemption from FATCA reporting
D code (if any)
Other (see instructionsu
Address (number, street, and apt. or suite no.) Requester's name and address (optional)

City, state, and ZIP coc

List account number(s) here (option

Taxpayer Identification Number (TIN)

Enter your TIN in the appropriate box. The TIN pod must match the name given on the “Name” kinavoid i i
backup withholding. For individuals, this is yourcial security number (SSN). However, for a residgien, sole| Social security number

proprietor, or disregarded entity, see the Parstructions on page 3. For other entities, it isrymployer - -
identification number (EIN). If you do not have anmber, se¢low to get a TIN on page 3.

Note. If the account is in more than one name, see the oh page 4 for guidelines on whose number terent

Part Il Certification

Under penalties of perjury, | certify that:

1. The number shown on this form is my correct taxpayentification number (or | am waiting for a nuertio be issued to me), a

2. | am not subject to backup withholding becausel & exempt from backup withholding, or (b) | hana been notified by the Internal Revenue Ser{lik8) that | arr
subject to backup withholding as a result of aufailto report all interest or dividends, or (c) RS has notified me that | am no longer subjedtaokup withholding, an

3. Iam a U.S. citizen or other U.S. person (defineld), anc

4. The FATCA code(s) entered on this form (if any)igading that | am exempt from FATCA reporting igi@zt.

Certification instructions. You must cross out item 2 above if you have bedifienb by the IRS that you are currently subjecbskup withholding because you have failed to

report all interest and dividends on your tax netdior real estate transactions, item 2 does rpyapor mortgage interest paid, acquisition orratfmmment of secured property,

cancellation of debt, contributions to an indivititetirement arrangement (IRA), and generally, pagta other than interest and dividends, you areetptired to sign the

certification, but you must provide your correcNTSee the instructions on page 3.

Employer identification number

Slgn Signature of
Here U.S. person u Date u
General Instructions of any partnership income from a U.S. trade ortess is not subject to the

) ) withholding tax on foreign partners’ share of effeely connected income, and
Section references are to the Internal Revenue Qaléss otherwise noted. 4. Certify that FATCA code(s) entered on this faifrany) indicating that you
Future developmentsThe IRS has created a page on IRS.gov for infoomati are exempt from the FATCA reporting, is correct.

about Form W-9, atww.irs.goviwg . Information about any future developments
affecting Form W-9 (such as legislation enactedrafte release it) will be posted
on that page.

Note. If you are a U.S. person and a requester givesyfoum other than
Form W-9 to request your TIN, you must use the estpr's form if it is
substantially similar to this Form W-9.

PUI’pOSG of Form Definition of a U.S. personFor federal tax purposes, you are considered a U.S.

A person who is required to file an informatioruretwith the IRS must obtain person if you are:

your correct taxpayer identification number (TIN)report, for example, income ¢ Anindividual who is a U.S. citizen or U.S. resitiafien,

paid to you, payments made to you in settlemepagment card and third party ® A partnership, corporation, company, or associati@ated or organized in the
network transactions, real estate transactionstgage interest you paid, United States or under the laws of the United State

acquisition or abandonment of secured propertyceation of debt, or e An estate (other than a foreign estate), or

contributions you made to an IRA. e A domestic trust (as defined in Regulations sec3oh.7701-7).

Special rules for partnerships.Partnerships that conduct a trade or businesin th
United States are generally required to pay a witlihg tax under section 1446 on

Use Form W-9 only if you are a U.S. person (inahgda resident alien), to provide
your correct TIN to the person requesting it (thguester) and, when applicable, to:

1. Certify that the TIN you are giving is correot fou are waiting for a number any foreign partners’ share of effectively connddxable income from such
to be issued), business. Further, in certain cases where a Forénhas not been received, the
2. Certify that you are not subject to backup watlling, or rules under section 1446 require a partnershipesyme that a partner is a foreign
3. Claim exemption from backup withholding if yorea U.S. exempt payee. If person, and pay the section 1446 withholding téver&fore, if you are a U.S.
applicable, you are also certifying that as a [geSson, your allocable share person that is a partner in a partnership condgetitrade or business in the United

States, provide Form W-9 to the partnership tobdistayour U.S. status and avoid
section 1446 withholding on your share of partnigrgitome.

Cat. No. 10231) FormW-9 (Rev. 82013
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In the cases below, the following person must §iwem W-9 to the partnership for
purposes of establishing Its U.S. status and avgidithholding on its allocable
share of net income from the partnership conduditrgde or business in the
United States:

e |n the case of a disregarded entity with a U.S.ewthe U.S. owner of the
disregarded entity and not the entity,

e |n the case of a grantor trust with a U.S. grantasther U.S. owner, generally,
the U.S. grantor or other U.S. owner of the gratiigst and not the trust, and

® Inthe case of a U.S. trust (other than a grantst) the U.S. trust (other than a
grantor trust) and not the beneficiaries of thettru

Foreign person. If you are a foreign person or the U.S. branch fifreign bank
that has elected to be treated as a U.S. persamtdese Form W-9. Instead, use
the appropriate Form W-8 or Form 8233 (see Pulitindi15, Withholding of Tax
on Nonresident Aliens and Foreign Entities).

Nonresident alien who becomes a resident alierGenerally, only a nonresident
alien individual may use the terms of a tax treatyeduce or eliminate U.S. tax on
certain types of income. However, most tax treat@gain a provision known as a
“saving clause”. Exceptions specified in the sawilagise may permit an exemption
from tax to continue for certain types of incomemafter the payee has otherwise
become a U.S. resident alien for tax purposes.

If you are a U.S. resident alien who is relyingaonexception contained in the
saving clause of a tax treaty to claim an exemgtiom U.S. tax on certain types of
income, you must attach a statement to Form W-Ssitecifies the following five
items:

1. The treaty country. Generally, this must bestime treaty under which you
claimed exemption from tax as a nonresident alien.

2. The treaty article addressing the income.

3. The article number (or location) in the tax tyethat contains the saving clause
and its exceptions.

4. The type and amount of income that qualifiegtierexemption from tax.

5. Sufficient facts to justify the exemption froaxtunder the terms of the treaty
article.

Example.Article 20 of the U.S.-China income tax treaty alfoan exemption from
tax for scholarship income received by a Chineséestt temporarily present in the
United States. Under U.S. law, this student wittdrae a resident alien for tax
purposes if his or her stay in the United Stateseds 5 calendar years. However,
paragraph 2 of the first Protocol to the U.S.-Chieaty (dated April 30, 1984)
allows the provisions of Article 20 to continuedpply even after the Chinese
student becomes a resident alien of the Unite@Stét Chinese student who
qualifies for this exception (under paragraph gheffirst protocol) and is relying
on this exception to claim an exemption from taxh@nor her scholarship or
fellowship income would attach to Form W-9 a stegatthat includes the
information described above to support that exesnpti

If you are a nonresident alien or a foreign entifye the requester the appropriate
completed Form W-8 or Form 8233.

What is backup withholding? Persons making certain payments to you must under

certain conditions withhold and pay to the IRS ecprtage of such payments. This
is called “backup withholding.” Payments that ma&yslibject to backup
withholding include interest, tax-exempt intereltidends, broker and barter
exchange transactions, rents, royalties, nonemelpgg, payments made in
settlement of payment card and third party netviisactions, and certain
payments from fishing boat operators. Real estatesaictions are not subject to
backup withholding.

You will not be subject to backup withholding orypeents you receive if you give
the requester your correct TIN, make the propeifizations, and report all your
taxable interest and dividends on your tax return.

Payments you receive will be subject to backup witiolding if:

1. You do not furnish your TIN to the requester,

2. You do not certify your TIN when required (ske Part Il instructions on page
3 for details),

3. The IRS tells the requester that you furnishtédaorrect TIN,

4. The IRS tells you that you are subject to backitpholding because you did
not report all your interest and dividends on y@urreturn (for reportable interest
and dividends only), or

5. You do not certify to the requester that yourasesubject to backup
withholding under 4 above (for reportable intersstl dividend accounts opened
after 1983 only).

Certain payees and payments are exempt from baeitbipolding. Sedexempt
payee code on page 3 and the separate Instructions for the¢dter of Form W-9
for more information.

Also seeSpecial rules for partnershipson page 1.

What is FATCA reporting? The Foreign Account Tax Compliance Act (FATCA)
requires a participating foreign financial institut to report all United States
account holders that are specified United Statesops. Certain payees are exempt
from FATCA reporting. Se&xemption from FATCA reporting code on page 3 and
the Instructions for the Requester of Form W-9nfare information.

Updating Your Information

You must provide updated information to any persowhom you claimed to be an
exempt payee if you are no longer an exempt payeeaaticipate receiving
reportable payments in the future from this persan.example, you may need to
provide updated information if you are a C corporathat elects to be an S
corporation, or if you no longer are tax exemptadidition, you must furnish a new
Form W-9 if the name or TIN changes for the accpfantexample, if the grantor of
a grantor trust dies.

Penalties

Failure to furnish TIN . If you fail to furnish your correct TIN to a reegter, you
are subject to a penalty of $50 for each suchrailunless your failure is due to
reasonable cause and not to willful neglect.

Civil penalty for false information with respect to withholding . If you make a
false statement with no reasonable basis thattsesuho backup withholding, you
are subject to a $500 penalty.

Criminal penalty for falsifying information . Willfully falsifying certifications or
affirmations may subject you to criminal penalfiesluding fines and/or
imprisonment.

Misuse of TINs. If the requester discloses or uses TINs in viofaof federal law,
the requester may be subject to civil and crimpeadalties.

Specific Instructions
Name

If you are an individual, you must generally eritexr name shown on your income
tax return. However, if you have changed your tashe, for instance, due to
marriage without informing the Social Security Adisiration of the name change,
enter your first name, the last name shown on gouial security card, and your
new last name.

If the account is in joint names, list first, amem circle, the name of the person or
entity whose number you entered in Part | of thenfo

Sole proprietor . Enter your individual name as shown on your inedax return
on the “Name” line. You may enter your businesaddy, or “doing business as
(DBA)” name on the “Business name/disregardedentime” line.

Partnership, C Corporation, or S Corporation . Enter the entity’'s name on the
“Name” line and any business, trade, or “doing bess as (DBA) name” on the
“Business name/disregarded entity name” line.

Disregarded entity. For U.S. federal tax purposes, an entity thdiseegarded as
an entity separate from its owner is treated atissé¢garded entity.” See Regulation
section 301.7701-2(c)(2)(iii). Enter the owner’'simeaon the “Name” line. The
name of the entity entered on the “Name” line stadver be a disregarded entity.
The name on the “Name” line must be the name shmwthe income tax return on
which the income should be reported. For exampgefareign LLC that is treated
as a disregarded entity for U.S. federal tax puepdes a single owner that is a U.S.
person, the U.S. owner’s name is required to beiged on the “Name” line. If the
direct owner of the entity is also a disregardetitygrenter the first owner that is

not disregarded for federal tax purposes. Entedigregarded entity’'s name on the
“Business name/disregarded entity name” line.dfakwvner of the disregarded
entity is a foreign person, the owner must compdetappropriate Form W-8
instead of a Form W-9. This is the case even ifdheign person has a U.S. TIN.

Note. Check the appropriate box for the U.S. fedepaktassification of the person

whose name is entered on the “Name” line (Indivithaée proprietor, Partnership,
C Corporation, S Corporation, Trust/estate).
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Limited Liability Company (LLC) . If the person identified on the “Name” line is
an LLC, check the “Limited liability company” boxity and enter the appropriate
code for the U.S. federal tax classification in $pace provided. If you are an LLC
that is treated as a partnership for U.S. fedasaptirposes, enter “P” for
partnership. If you are an LLC that has filed arfr&832 or a Form 2553 to be
taxed as a corporation, enter “C” for C corporatofiS” for S corporation, as
appropriate. If you are an LLC that is disregardedn entity separate from its
owner under Regulation section 301.7701-3 (exaaperinployment and excise
tax), do not check the LLC box unless the ownehefLLC (required to be
identified on the “Name” line) is another LLC thiatot disregarded for U.S.
federal tax purposes. If the LLC is disregardedrasntity separate from its owner,
enter the appropriate tax classification of the emidentified on the “Name” line.

Other entities . Enter your business name as shown on requiredféti&ral tax
documents on the “Name” line. This name should m#te name shown on the
charter or other legal document creating the entibu may enter any business,
trade, or DBA name on the “Business name/disregiedéty name” line.

Exemptions

If you are exempt from backup withholding and/orTR2A reporting, enter in the
Exemptions box, any code(s) that may apply to you. Sgempt payee code and
Exemption from FATCA reporting code on page 3.

Exempt payee codeGenerally, individuals (including sole proprietoesg not
exempt from backup withholding. Corporations areregt from backup
withholding for certain payments, such as inteasst dividends. Corporations are
not exempt from backup withholding for payments madsettlement of payment
card or third party network transactions.

Note. If you are exempt from backup withholding, you shiastill complete this
form to avoid possible erroneous backup withholding

The following codes identify payees that are exefrgrh backup withholding:

1—An organization exempt from tax under section(8dlany IRA, or a custodial
account under section 403(b)(7) if the accounsBas the requirements of section
401(f)(2)

2—The United States or any of its agencies orunséntalities

3— A state, the District of Columbia, a possessibthe United States, or any of
their political subdivisions or instrumentalities

4—A foreign government or any of its political siMigions, agencies, or
instrumentalities

5—A corporation

6—A dealer in securities or commodities requiredegister in the United States,
the District of Columbia, or a possession of thetéthStates

7—A futures commission merchant registered withGoenmodity Futures
Trading Commission

8—A real estate investment trust

9—An entity registered at all times during the y@ar under the Investment
Company Act of 1940

10—A common trust fund operated by a bank undeiseb84(a)

11—A financial institution

12—A middleman known in the investment communitya®minee or custodian
13—A trust exempt from tax under section 664 orcdbed in section 4947

The following chart shows types of payments thay fmaexempt from backup
withholding. The chart applies to the exempt payisésd above, 1 through 13.

IF the payment is for . . .
Interest and dividend paymet
Broker transaction

THEN the payment is exempt for . .

All exempt payees except for

Exempt payees 1 through 4 an
through 11 and all C corporations. S
corporations must not enter an exempt
payee code because they are exempt
only for sales of noncovered securities
acquired prior to 201%

Exempt payees 1 througt

Barter exchange transactions ¢
patronage dividenc

Payments over $600 required to Generally, exempt payees 1 througl
reported and direct sales over $5,1 2

Payments made in settlement Exempt payees 1 througt

payment card or third party network

transaction:

1See Form 10¢-MISC, Miscellaneous Income, and its instructic

2However, the following payments made to a corporaéind reportable on Form 1(-MISC
are not exempt from backup withholding: medical hedlth care payments, attorneys’ fees,
gross proceeds paid to an attorney, and paymensgfeices paid by a federal executive
agency
Exemption from FATCA reporting code. The following codes identity payees
that are exempt from reporting under FATCA. Thesges apply to persons
submitting this form for accounts maintained owesid the United States by certain
foreign financial institutions. Therefore, if yoveaonly submitting this form for an
account you hold in the United States, you maydehis field blank. Consult with
the person requesting this form if you are uncerifathe financial institution is
subject to these requirements.
A—An organization exempt from tax under section(@)br any individual
retirement plan as defined in section 7701(a)(37)

B—The United States or any of its agencies or umséntalities

C—A state, the District of Columbia, a possessibtihe United States, or any of
their political subdivisions or instrumentalities

D—A corporation the stock of which is regularlydesl on one or more
established securities markets, as described ingeetjon 1.1472-1(c)(1)(i)
E—A corporation that is a member of the same expdradfiliated group as a
corporation described in Reg. section 1.1472-1§¢)(1

F—A dealer in securities, commodities, or derivativnancial instruments
(including notional principal contracts, futurespfards, and options) that is
registered as such under the laws of the Unite@$Sta any state

G—A real estate investment trust

H—A regulated investment company as defined iniee@51 or an entity
registered at all times during the tax year undertvestment Company Act of
1940

I—A common trust fund as defined in section 584(a)

J—A bank as defined in section 581

K—A broker

L—A trust exempt from tax under section 664 or dieésd in section 4947(a)(1)
M—A tax exempt trust under a section 403(b) plaseamtion 457(g) plan

Part I. Taxpayer ldentification Number (TIN)

Enter your TIN in the appropriate box. If you are a resident alien and you do not
have and are not eligible to get an SSN, your Elpaur IRS individual taxpayer
identification number (ITIN). Enter it in the sot&ecurity number box. If you do
not have an ITIN, seldow to get a TIN below.

If you are a sole proprietor and you have an EiNy pnay enter either your SSN or
EIN. However, the IRS prefers that you use your SSN

If you are a single-member LLC that is disregarde@n entity separate from its
owner (sed.imited liability company (LLC) on page 2), enter the owner’s SSN (or
EIN, if the owner has one). Do not enter the diardgd entity’s EIN. If the LLC is
classified as a corporation or partnership, emmeentity’s EIN.
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Note. See the chart on page 4 for further clarificatibname and TIN
combinations.

How to get a TIN.If you do not have a TIN, apply for one immediatélp apply
for an SSN, get Form SS-5, Application for a SoSiturity Card, from your local
Social Security Administration office or get th@ii online atiww.ssa.gov . You
may also get this form by calling 1-800-772-1213eWorm W-7, Application for
IRS Individual Taxpayer Identification Number, topdy for an ITIN, or Form SS-
4, Application for Employer Identification Numbeo, apply for an EIN. You can
apply for an EIN online by accessing the IRS webattww.irs.gov/businesses
and clicking on Employer Identification Number (Blbhder Starting a Business.
You can get Forms W-7 and SS-4 from the IRS byiri$iRS.gov or by calling
1-800-TAX-FORM (1-800-829-3676) .

If you are asked to complete Form W-9 but do neeraTIN, apply for a TIN and
write “Applied For” in the space for the TIN, sigimd date the form, and give it to
the requester. For interest and dividend paymeants certain payments made with
respect to readily tradable instruments, genesallywill have 60 days to get a TIN
and give it to the requester before you are sulbjelsackup withholding on
payments. The 60-day rule does not apply to otfpst of payments. You will be
subject to backup withholding on all such paymemtsl you provide your TIN to
the requester.

Note. Entering “Applied For” means that you have alreagplied for a TIN or that
you intend to apply for one soon.

Caution: A disregarded U.S entity that has a foreign owner must use the
appropriate Form W-8.

Part Il. Certification

To establish to the withholding agent that youatéS. person, or resident alien,
sign Form W-9. You may be requested to sign byatitieholding agent even if
items 1, 4, or 5 below indicate otherwise.

For a joint account, only the person whose TINisven in Part | should sign
(when required). In the case of a disregardedyertiie person identified on the
“Name” line must sign. Exempt payees, Egempt payee code earlier.

Signature requirements.Complete the certification as indicated in itenthrbugh
5 below.

1. Interest, dividend, and barter exchange accounispened before 1984 and
broker accounts considered active during 1983(ou must give your correct TIN,
but you do not have to sign the certification.

2. Interest, dividend, broker, and barter exchangeccounts opened after 1983
and broker accounts considered inactive during 198% ou must sign the
certification or backup withholding will apply. Yfou are subject to backup
withholding and you are merely providing your catr&IN to the requester, you
must cross out item 2 in the certification befagnig the form.

3. Real estate transactionsyou must sign the certification, You may cross out
item 2 of the certification.

4. Other payments.You must give your correct TIN, but you do not haweign
the certification unless you have been notified ytva have previously given an
incorrect TIN. “Other payments” include paymentsieén the course of the
requester’s trade or business for rents, royalgesds (other than bills for
merchandise), medical and health care servicem@imy payments to
corporations), payments to a nonemployee for sesyigayments made in
settlement of payment card and third party netviksactions, payments to
certain fishing boat crew members and fishermed,gross proceeds paid to
attorneys (including payments to corporations).

5. Mortgage interest paid by you, acquisition or abndonment of secured
property, cancellation of debt, qualified tuition program payments (under
section 529), IRA, Coverdell ESA, Archer MSA or HSAcontributions or
distributions, and pension distributions.You must give your correct TIN, but you
do not have to sign the certification.

What Name and Number To Give the Requester

For this type of account:

Give name and SSN of

1. Individual The individual
2. Two or more individuals (join The actual owner of the account ol
account) combined funds, the first individual
on the accourt
3. Custodian account of a min The minor2
(Uniform Gift to Minors Act)
4. a. The usual revocable savingst The grantc-trusteet
(grantor is also truste
b. Soealled trust account thatis1 The actual owne¥
a legal or valid trust under state
law
5. Sole proprietorship or disregard The owne?
entity owned by an individui
6. Grantor trust filing under Option. The grantor*
Form 1099 Filing Method 1 (see
Regulation section 1.671-4(b)(2)(i)
(A)
For this type of account: Give name and EIN of:
7. Disregarded entity not owned by an The owner
individual
8. A valid trust, estate, or pension tri  Legal entity*
9. Corporation or LLC electin The corporatiot
corporate status on Form 8832 or
Form 2552
10. Association, club, religious, The organization
charitable, educational, or other tax-
exempt organizatio
11 Partnership or mu-member LLC The partnershi|
12. A broker or registered nomin The broker or nomine
13, Account with the Department of The public entity
Agriculture in the name of a public
entity (such as a state or local
government, school district, or
prison) that receives agricultural
program payment
14. Grantor trust filing under the Form  The trust

1041 Filing Method or the Optional
Form 1099 Filing Method 2 (see
Regulation section 1.671-4(b)(2)(i)
B)

1List first and circle the name of the person whose numbe furnish. If only one person or
joint account has an SSN, that pel's number must be furnishe

2Circlethe mino’s name and furnish the mirs SSN.

3You must show your individual name and you may alsereynur business ¢DBA” name
on the “Business name/disregarded entitgtne line. You may use either your SSN or EIP
you have one), but the IRS encourages you to useSy8N.

4List first and circle the name of the trust, estatgension trust. (Do not furnish the TIN
the personal representative or trustee unleseg éntity itself is not designated in the
account title.) Also seSpecial rules for partnershipson page 1

* Note. Grantor also must provide a Form W-9 to trustegesit.

Note. If no name is circled when more than one namesiedi the number will be
considered to be that of the first name listed.



Form W-9 (Rev. +2013) Page

Secure Your Tax Records from Identity Theft

Identity theft occurs when someone uses your pafsoformation such as your name, social secunityiper (SSN), or other identifying information, waitkt your permission, to
commit fraud or other crimes. An identity thief mage your SSN to get a job or may file a tax retigimg your SSN to receive a refund.

To reduce your risk:

® Protect your SSN,

e Ensure your employer is protecting your SSN, and

e Be careful when choosing a tax preparer.

If your tax records are affected by identity theftd you receive a notice from the IRS, respond aglay to the name and phone number printed ofR8enotice or letter.

If your tax records are not currently affected dgritity theft but you think you are at risk dueattost or stolen purse or wallet, questionableitizdd activity or credit report,
contact the IRS Identity Theft Hotline at 1-800-9880 or submit Form 14039.

For more information, see Publication 4535, Idgrifibeft Prevention and Victim Assistance.

Victims of identity theft who are experiencing eoaric harm or a system problem, or are seekingihalgsolving tax problems that have not been resbthrough normal
channels, may be eligible for Taxpayer Advocateriser(TAS) assistance. You can reach TAS by callirgTAS toll-free case intake line at 1-877-7778or TTY/TDD 1-800-
829-4059.

Protect yourself from suspicious emails or phishingchemesPhishing is the creation and use of email and websiesigned to mimic legitimate business emaisvegbsites.
The most common act is sending an email to a adsely claiming to be an established legitimatergmise in an attempt to scam the user into suerémgl private information
that will be used for identity theft.

The IRS does not initiate contacts with taxpayéssewmails. Also, the IRS does not request persdetaliled information through email or ask taxpayerghe PIN numbers,
passwords, or similar secret access informatiothfeir credit card, bank, or other financial acdsun

If you receive an unsolicited email claiming toftem the IRS, forward this messageptoshing@irs.gov . You may also report misuse of the IRS name, logother IRS
property to the Treasury Inspector General for Administration at 1-800-366-4484. You can forwandscious emails to the Federal Trade Commissiospam@uce.gov or
contact them atww.ftc.gov/idtheft or 1-877-IDTHEFT (1-877-438-4338).

Visit IRS.gov to learn more about identity thefdamow to reduce your risk.

Privacy Act Notice

Section 6109 of the Internal Revenue Code reqywago provide your correct TIN to persons (inchglfederal agencies) who are required to file im@tion returns
with the IRS to report interest, dividends, or agrtother income paid to you; mortgage interestyaid; the acquisition or abandonment of secureggny; the
cancellation of debt; or contributions you madendRA, Archer MSA, or HSA. The person collectingstform uses the information on the form to filéoimmation
returns with the IRS, reporting the above informatiRoutine uses of this information include givibtp the Department of Justice for civil and dnail litigation and tc
cities, states, the District of Columbia, and W&nmonwealths and possessions for use in adminigtéreir laws. The information also may be disetb$o other
countries under a treaty, to federal and stateagemo enforce civil and criminal laws, or to fealdaw enforcement and intelligence agencies tolwt terrorism. You
must provide your TIN whether or not you are regdito file a tax return. Under section 3406, payeust generally withhold a percentage of taxaltierest, dividend,
and certain other payments to a payee who doegivet TIN to the payer. Certain penalties may alsply for providing false or fraudulent informatic



INSTRUCTIONS
Forming Part of the Terms and Conditions of the Ofér

1. Guarantee of Signatures. Except as otherwise provided below, all signatarethis Letter of Transmittal must be guaranteed by
financial institution (including most banks, savingnd loan associations and brokerage houses} taamember of a recognized Medallion
Program approved by The Securities Transfer Assonidnc., including the Securities Transfer Agehedallion Program (STAMP), the
Stock Exchange Medallion Program (SEMP) and the Mevk Stock Exchange Medallion Signature ProgranSfylor any other “eligible
guarantor institution” (as such term is definedRine 17Ad-15 under the Securities Exchange Act9®4] as amended) (each an “Eligible
Institution”). Signatures on this Letter of Transi@i need not be guaranteed (i) if this Letter cifismittal is signed by the registered holder(s)
of the Shares (which term, for purposes of thisudoent, shall include any participant in the Booksiz T ransfer Facility whose name appears
on a security position listing as the owner of 8satendered herewith and such holder(s) has mapleded the box entitled “Special Payment
Instructions” or “Special Delivery Instructions” dhis Letter of Transmittal or (ii) if such Shara® tendered for the account of an Eligible
Institution. See Instruction 5.

2. Delivery of Letter of Transmittal and Shares. This Letter of Transmittal is to be used eithegéftificates are to be forwarded herewith
or, unless an Agent's Message is utilized, if datyvof Shares is to be made by book-entry trarmiesuant to the procedures set forth in
Section 3 of the Offer to Purchase. Certificatesafbphysically delivered Shares, or a confirmataf a book-entry transfer into the
Depositary’s account at the Book-Entry Transferilkgof all Shares delivered electronically, aslhas a properly completed and duly
executed Letter of Transmittal (or facsimile théreq in the case of a book-entry transfer, an AgeMessage) and any other documents
required by this Letter of Transmittal, must beeiged by the Depositary at one of its addressefor@ton the front page of this Letter of
Transmittal by the Expiration Date. Stockholdersowelnnot deliver their Shares and all other requitecuments to the Depositary by the
Expiration Date must tender their Shares pursuatite guaranteed delivery procedure set forth oti@e 3 of the Offer to Purchase. Pursuant
to such procedure: (i) such tender must be madwe bByrough an Eligible Institution, (ii) a properpmpleted and duly executed Notice of
Guaranteed Delivery substantially in the form pded by the Purchaser must be received by the Diappsiy the Expiration Date, and (jii) t!
certificates for all physically delivered Sharesaaonfirmation of a book-entry transfer into tepositary’s account at the Book-Entry
Transfer Facility of all Shares delivered electoatiiy, as well as a properly completed and dulyceked Letter of Transmittal (or facsimile
thereof or, in the case of a book-entry deliveryAgent's Message) and any other documents reqbiyetis Letter of Transmittal, must be
received by the Depositary within three New Yorkc&t Exchange trading days after the date of execwdtf such Notice of Guaranteed
Delivery, all as provided in Section 3 of the OfferPurchase.

The method of delivery of Shares, this Letter adrimittal and all other required documents, inclgdhrough the Book-Entry Transfer
Facility, is at the sole option and risk of thedering stockholder, and delivery of the Shares blideemed made only when actually receivec
by the Depositary (including, in the case of a beaky transfer, by book-entry confirmation). Ifrtcates for Shares are sent by mail, we
recommend registered mail with return receipt rete properly insured, in time to be received oprr to the Expiration Date.

No alternative, conditional or contingent tendeit ve accepted, and no fractional Shares will bechased. By executing this Letter of
Transmittal (or facsimile thereof), the tenderingc&holder waives any right to receive any notitéhe acceptance for payment of the Shares

3. Inadequate Space. If the space provided herein is inadequate, thificate numbers and/or the number of Shares shoellisted on a
separate schedule attached hereto.
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4. Partial Tenders (not applicable to stockholders who tender by book-entry transfer). If fewer than all the Shares represented by any
certificate delivered to the Depositary are todredered, fill in the number of Shares which arbedendered in the box entitled “Number of
Shares Tendered.” In such case, a new certificathé remainder of the Shares represented byldheeatificate will be issued and sent to the
person(s) signing this Letter of Transmittal, usletherwise provided in the boxes entitled “Spelemyment Instructions” or “Special Delivery
Instructions,” as the case may be, on this Lett@ransmittal, as promptly as practicable followifg expiration or termination of the Offer.
All Shares represented by certificates deliveretthéoDepositary will be deemed to have been tenldenéess otherwise indicated.

5. Sgnatures on Letter of Transmittal; Sock Powers and Endorsements. If this Letter of Transmittal is signed by the istgred holder(s)
of the Shares tendered hereby, the signature(s) sougspond with the name(s) as written on the t#ahe certificates without alteration,
enlargement or any change whatsoever.

If any of the Shares tendered hereby is held afrieby two or more persons, all such persons nmgstthis Letter of Transmittal.

If any of the Shares tendered hereby are registardifferent names on different certificates, itllwe necessary to complete, sign and
submit as many separate Letters of Transmittdt@®tare different registrations of certificates.

If this Letter of Transmittal is signed by the r&tgred holder(s) of the Shares tendered herebgndorsements of certificates or separate
stock powers are required unless payment of thehage price is to be made, or Shares not tendemsat purchased are to be returned, in the
name of any person other than the registered hg)ld&ignatures on any such certificates or staekens must be guaranteed by an Eligible
Institution.

If this Letter of Transmittal is sighed by a pergher than the registered holder(s) of the Shamedered hereby, certificates must be
endorsed or accompanied by appropriate stock poweegther case, signed exactly as the name(#jeofegistered holder(s) appear(s) on the
certificates for such Shares. Signature(s) on anf sertificates or stock powers must be guarartgeah Eligible Institution.

If this Letter of Transmittal or any certificate stock power is signed by a trustee, executor, adtnator, guardian, attorney-in-fact,
officer of a corporation or other person actingifiduciary or representative capacity, such pessauld so indicate when signing, and proper
evidence satisfactory to the Purchaser of the aityhaf such person so to act must be submitted.

6. Sock Transfer Taxes. The Purchaser will pay any stock transfer taxeh véspect to the sale and transfer of any Shariéstats orde!
pursuant to the Offer. If, however, payment of paechase price is to be made to, or Shares nogteddr not purchased are to be returned in
the name of, any person other than the registesket(s), or if a transfer tax is imposed for aagson other than the sale or transfer of Share
to the Purchaser pursuant to the Offer, then theuatnof any stock transfer taxes (whether imposethe registered holder(s), such other
person or otherwise) will be deducted from the pase price unless satisfactory evidence of the paywf such taxes, or exemption thereft
is submitted herewith.

7. Special Payment and Delivery Instructions. If the check for the purchase price of any Shateshased is to be issued, or any Shares
not tendered or not purchased are to be returngdeiname of a person other than the person(singighis Letter of Transmittal or if the
check or any certificates for Shares not tenderatbbpurchased are to be mailed to someone diharthe person(s) signing this Letter of
Transmittal or to the person(s) signing this LetieTransmittal at an address other than that shalvave, the appropriate boxes on this Letter
of Transmittal should be completed. Stockholdensi¢eging Shares by book-entry transfer may reqbestShares not purchased be credited to
such account at the Book-Entry Transfer Facilitgash stockholder may designate under “Special RBayinstructions.” If no such
instructions are given, any such Shares not puechadl be returned by crediting the account atBloek-Entry Transfer Facility designated
above.
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8. Tax Information. Payments made to certain stockholders pursuahet®ffer may be subject to backup withholding.avoid backup
withholding, each United States Holder (as defimeithe Offer to Purchase), and, if applicable, eattier payee, must provide the Depositary
with such stockholder’s or payee’s correct taxpagentification number and certify that such stawlkler or payee is not subject to such
backup withholding by completing the enclosed FovR®. In general, if a stockholder or payee is afividual, the taxpayer identification
number is the social security number of such imtligl. If the Depositary is not provided with tharegt taxpayer identification number, the
stockholder or payee may be subject to a $50 pemafiosed by the Internal Revenue Service. Cestmiokholders or payees (including,
among others, all corporations and certain Non{édhbtates holders (as defined in the Offer to IRage)) are not subject to these backup
withholding and reporting requirements. In ordeawwid backup withholding, a Non-United States Holths defined in the Offer to Purchase)
should submit a properly completed applicable F@/rB, including certification of such holder’s fogei status, and signed under penalty of
perjury. Such certificates can be obtained fromDkeositary or at http://www.irs.gov.

Failure to complete the enclosed Form W-9 or ahgoapplicable form will not, by itself, cause Sésto be deemed invalidly tendered,
but may require the Depositary to withhold 28%ha amount of any payments made pursuant to the. @#&kup withholding is not an
additional U.S. federal income tax. Rather, the.fe8eral income tax liability of a person subjecbackup withholding will be reduced by the
amount of tax withheld. If withholding results in averpayment of taxes, a refund may be obtainedigeed that the required information is
furnished to the Internal Revenue ServM& recommend that you consult your own tax advisoor the Depositary for further guidance
regarding the completion of the enclosed Form \A® or an applicable Form W8 to claim exemption from backup withholding.

9. Mutilated, Lost, Solen or Destroyed Certificates. If the certificate(s) representing Shares to beléeed have been mutilated, lost,
stolen or destroyed, stockholders should (i) coteptleis Letter of Transmittal and (ii) contact Fantollar’'s transfer agent, American Stock
Transfer & Trust Company, immediately by callin@@3 937-5449. Family Dollar’s transfer agent wilbpide such holder with all necessary
forms and instructions to replace any such mutilaiest, stolen or destroyed certificates. Theldtotder may be required to post a bond as
indemnity against any claim that may be made agéimsth respect to the certificate(s) allegechtve been mutilated, lost, stolen or
destroyedThe Depositary will not accept any Letter of Transnittal without the accompanying Shares. Family Dolla stockholders
wishing to tender their certificates must first obtain replacement certificates from American Stock Tansfer & Trust Company and
present such replacement certificates to the Depaary with this Letter of Transmittal.

10.Irregularities. Dollar General and Purchaser will interpret then®and conditions of the Offer (including this teetof Transmittal
and the instructions hereto). All questions aotanfof documents and the validity, form, eligibilincluding time of receipt) and acceptance
for payment of any tender of Shares will be detagdiby Dollar General and the Purchaser in théér discretion. Dollar General and the
Purchaser reserve the absolute right to rejecaadyall tenders determined by them not to be ipgréorm or the acceptance for payment of
which may, in the opinion of their counsel, be wrfla. Dollar General and the Purchaser also resttr@@bsolute right to waive any of the
conditions to the Offer to the extent permitteddpplicable law and any defect or irregularity ie tender of any Shares of any particular
stockholder, whether or not similar defects orgudarities are waived in the case of other stoadkéd. No tender of Shares will be deemed to
have been validly made until all defects and irfadties have been cured or waived to the satigfacf the Purchaser. Unless waived, any
defects or irregularities in connection with terederust be cured within such time as the Purchésgrdetermine. None of the Purchaser,
Dollar General or any of their respective affilat@m assigns, the Dealer-Manager, the Depositafgrrhation Agent, or any other person will
be under any duty to give notification of any dédear irregularities in tenders or incur any lidlifor failure to give any such natification.
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11. Requests for Assistance or Additional Copies. Requests for assistance or additional copieleoQiffer to Purchase and this Letter of
Transmittal may be obtained from the InformatioreAgor the Dealer Managers at their respectiveesdes or telephone numbers set forth
below.

The Information Agent for the Offer is:

M&A Incorporated

501 Madison Avenue, 20th floor
New York, New York 10022
Stockholders may call toll free: (877) 750-5837
Banks and Brokers may call collect: (212) 750-5833

The Dealer Manager for the Offer is:

Goldman, Sachs & Co.
200 West Street, % Floor
New York, New York 10282-2198
Call Toll Free: (800) 323-5678



Exhibit (a)(L)(iii)

NOTICE OF GUARANTEED DELIVERY

To Tender Shares of Common Stock
(Including the Associated Preferred Share PurchasRights)

of

FAMILY DOLLAR STORES, INC.

Pursuant to the Offer to Purchase
dated September 10, 2014 of

D3 MERGER SUB, INC.

a wholly owned subsidiary of

DOLLAR GENERAL CORPORATION

This form, or a substantially equivalent form, mistused to accept the Offer (as defined belotiefcertificates for shares of common
stock, par value $0.10 per share, and the assd@atéerred share purchase rights, of Family D@fares, Inc. and any other documents
required by the Letter of Transmittal cannot bewveéeéd to the Depositary by the expiration of tHée®© Such form may be delivered or
transmitted by telegram, facsimile transmissiomail to the Depositary. See Section 3 of the GffePurchase.

The Depositary for the Offer is:

By Registered or Certified Mail, Hand or Overnight Courier:

Continental Stock Transfer & Trust Company
17 Battery Place, 8 Floor
New York, NY 10004
Attention: Corporate Actions Departme

By Facsimile Transmission:
(for Eligible Ingtitutions only)
(212) 616-7616
Confirm Facsimile Transmission
By Telephone Only
(917) 262-2378

DELIVERY OF THIS NOTICE OF GUARANTEED DELIVERY TOA N ADDRESS OTHER THAN AS SET FORTH ABOVE,
OR TRANSMISSION OF INSTRUCTIONS VIA A FACSIMILE NUM BER OTHER THAN AS SET FORTH ABOVE, WILL NOT
CONSTITUTE A VALID DELIVERY.



This Notice of Guaranteed Delivery is not to be uskto guarantee signatures. If a signature on a Le¢t of Transmittal is required
to be guaranteed by an Eligible Institution under he instructions thereto, such signature guarantee ust appear in the applicable space
provided in the signature box on the Letter of Trarsmittal.

Ladies and Gentlemen:

The undersigned hereby tenders to D3 Merger Suah, drDelaware corporation and a wholly owned gliagy of Dollar General
Corporation, a Tennessee corporation, upon thestanmd conditions set forth in the offer to purchasged September 10, 2014 (as it may be
amended or supplemented from time to time, tldfér to Purchase”) and the related letter of transmittal (as it nteeyamended or
supplemented from time to time, th&étter of Transmittal "), which Offer to Purchase and Letter of Transatitiollectively constitute the *
Offer ", receipt of which is hereby acknowledged, the bemof shares indicated below of common stockyvpare $0.10 per share (together
with the associated preferred share purchase ritjlgs Shares”), of Family Dollar Stores, Inc., a Delaware corgiion, pursuant to the
guaranteed delivery procedure set forth in Se@iofithe Offer to Purchase.

Number of Shares Tender

Certificate Numbers (if available)

If delivery will be by book-entry transfer:

Name of Tendering Institutic

Account Number

SIGN HERE

(Signature(s))

(Name(s)) (Please Print)

(Addresses)

(Zip Code)

(Area Code and Telephone Number)
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GUARANTEE (Not to be used for signature guarantee)

The undersigned, a firm which is a bank, brokealele credit union, savings association or othétyewhich is a member in good
standing of a recognized Medallion Program apprdxethe Securities Transfer Association Inc., idahg the Securities Transfer Agents
Medallion Program (STAMP), the Stock Exchange MiaialProgram (SEMP) and the New York Stock ExchakMigelallion Signature
Program (MSP) or any other “eligible guarantorigbn” (as such term is defined in Rule 17Ad-Ier the Securities Exchange Act of
1934, as amended), guarantees (i) that the abowechperson(s) “own(s)” the Shares tendered herdtmjrvithe meaning of Rule 14e-4 under
the Securities Exchange Act of 1934, as amendgdhdit such tender of Shares complies with Rulke-44and (iii) to deliver to the Depositary
the Shares tendered hereby, together with a psopenpleted and duly executed Letter(s) of Trantsinjor facsimile(s) thereof) and
certificates for the Shares to be tendered or aanfig Message (as defined in the Offer to Purchiasiiie case of a book-entry delivery, and
any other required documents, all within three Néwk Stock Exchange trading days of the date hereof

(Name of Firm)

(Address)

(Zip Code)

(Authorized Signature)

(Name)

(Area Code and Telephone Number)

Dated: , 2014.



Exhibit (a)(L)(iv)

Goldman, Sachs & Co.

Offer to Purchase for Cash All Outstanding Shares foCommon Stock (Including the Associated PreferreGhare
Purchase Rights) of
FAMILY DOLLAR STORES, INC.
at
$80.00 Net Per Share
by
D3 MERGER SUB, INC.

a wholly owned subsidiary of

DOLLAR GENERAL CORPORATION

September 10, 20

To Brokers, Dealers, Commercial Banks, Trust Coriggaand Other Nominees:

We have been engaged by Dollar General Corporatidmehalf of D3 Merger Sub, Inc. (thétirchaser”), a Delaware corporation an
wholly owned subsidiary of Dollar General Corpooatia Tennessee corporatiorDllar General ), to act as Dealer Manager in connection
with its offer to purchase all outstanding sharesoonmon stock, par value $0.10 per share (togetitarthe associated preferred share
purchase rights, theShares”), of Family Dollar Stores, Inc., a Delaware corgiion (“* Family Dollar ), at a price of $80.00 per Share, net tc
the seller in cash, without interest and less aauired withholding taxes, upon the terms and stibgethe conditions set forth in the offer to
purchase, dated September 10, 2014 (as it may bedad or supplemented from time to time, ti@ffer to Purchase”) and the related letter
of transmittal (as it may be amended or supplendefnten time to time, the Letter of Transmittal "), which Offer to Purchase and Letter of
Transmittal collectively constitute theOffer .

The Offer is not subject to any financing condition The conditions of the Offer are described in Seitin 14 of the Offer to
Purchase.

For your information, and for forwarding to youretits for whom you hold Shares registered in yamae or in the name of your
nominee, we are enclosing the following documents:

1. Offer to Purchase dated September 10, 2014;

2. Letter of Transmittal (including the IRS Form ®)-for your use and for the information of youeats;

3. Notice of Guaranteed Delivery to be used to picttee Offer if the Shares and all other requireduinents cannot be delivered to
Continental Stock Transfer & Trust Company, the @sifary for the Offer, or if the procedures for keentry transfer cannot be completed, by

the expiration of the Offer;

4. A form of letter which may be sent to your ctiefor whose accounts you hold Shares registergdun name or in the name of your
nominee, with space provided for obtaining sucant’ instructions with regard to the Offer; and

6. Return envelope addressed to the Depositary.
YOUR PROMPT ACTION IS REQUIRED. WE URGE YOU TO CONT ACT YOUR CLIENTS AS PROMPTLY AS POSSIBLE.

THE OFFER AND WITHDRAWAL RIGHTS EXPIRE AT 5:00 P.M. , NEW YORK CITY TIME, ON OCTOBER 8, 2014, UNLESS
THE OFFER IS EXTENDED.



The Purchaser will not pay any fees or commissiorasy broker, dealer or other person (other tharDtealer Manager, the Information
Agent or the Depositary as described in the Ofideurchase) for soliciting tenders of Shares pumtsieathe Offer. The Purchaser will,
however, upon request, reimburse brokers, dedlarsgs, trust companies and other nominees for tiustomary costs and expenses incurred
in forwarding materials to their customers. Thedhaser will pay all stock transfer taxes applicdblés purchase of Shares pursuant to the
Offer, except as otherwise provided in Instruckoof the Letter of Transmittal.

In order to accept the Offer, a duly executed anoghgxly completed Letter of Transmittal and anyuiegd signature guarantees, or an
Agent’'s Message (as defined in the Offer to Purehasconnection with a book-entry delivery of Ségrand any other required documents,
should be sent to the Depositary by 5:00 P.M., Newrk City time, on October 8, 2014.

Any inquiries you may have with respect to the ©ffleould be addressed to the Information Agenherundersigned, and additional
copies of the enclosed materials may be obtaired the Information Agent, at the addresses anghelee numbers set forth on the back
cover of the Offer to Purchase.

Very truly yours,

Goldman, Sachs & Co.

NOTHING CONTAINED HEREIN OR IN THE ENCLOSED DOCUMEN TS SHALL CONSTITUTE YOU THE AGENT OF D3
MERGER SUB, INC., DOLLAR GENERAL CORPORATION, THE D EALER MANAGER, THE INFORMATION AGENT OR THE
DEPOSITARY, OR AUTHORIZE YOU OR ANY OTHER PERSON TO USE ANY DOCUMENT OR MAKE ANY STATEMENT ON
BEHALF OF ANY OF THEM IN CONNECTION WITH THE OFFER OTHER THAN THE DOCUMENTS ENCLOSED
HEREWITH AND THE STATEMENTS CONTAINED THEREIN.



Exhibit (a)(L)(v)

Offer to Purchase for Cash
All Outstanding Shares of Common Stock
(Including the Associated Preferred Share PurchasRights)
of

Family Dollar Stores, Inc.
at
$80.00 Net Per Share

by
D3 Merger Sub, Inc.

a wholly owned subsidiary of
Dollar General Corporation

To Our Clients:

Enclosed for your consideration are the offer tcchase, dated September 10, 2014 (as it may bedmdemn supplemented from time to
time, the “Offer to Purchase”) and the related letter of transmittal (as it nteeyamended or supplemented from time to time thester of
Transmittal "), which Offer to Purchase and Letter of Transatitiollectively constitute the Offer ”. D3 Merger Sub, Inc. (the Purchaser
"), a Delaware corporation and a wholly owned sdiasy of Dollar General Corporation, a Tennessepamation (“Dollar General "), is
offering to purchase all outstanding shares of comstock, par value $0.10 per share (together tivérassociated preferred share purchase
rights, the “Shares”), of Family Dollar Stores, Inc., a Delaware corgtion (“ Family Dollar ), at a price of $80.00 per Share, net to the s
in cash, without interest and less any requiretitvatding taxes, upon the terms and subject to dineliions set forth in the Offer to Purchase
and the related Letter of Transmittal.

We are the holder of record of Shares held for ymeount. A tender of such Shares can be madebgnhg as the holder of record and
pursuant to your instructions. The Letter of Trait&haccompanying this letter is furnished to youyour information only and cannot be
used by you to tender Shares held by us for yoeowatd. We are the holder of record of Shares hmlgdur account. A tender of such Shares
can be made only by us as the holder of recordpangliant to your instructions.

We request instructions as to whether you wistousrider any or all of the Shares held by us farr yaecount, upon the terms and suk
to the conditions set forth in the enclosed OfePurchase and the Letter of Transmittal.

Please note carefully the following:

1. The tender price is $80.00 per Share, net taryaash, without interest and less any requiratilvalding taxes.

2. The Offer and withdrawal rights expire at 5:0MR New York City time, on October 8, 2014, unlestended (as extended, the “
Expiration Date ).

3. The Offer is not subject to any financing condition Consummation of the Offer is conditioned upon, agother things, (i) there
being validly tendered and not withdrawn beforedkpiration of the Offer a number of Shares whiolgether with the Shares then owned by
Dollar General and its subsidiaries, represeniisaat a majority of the total number of Sharestantding on a fully diluted basis, (ii) the
Agreement and Plan of Merger, dated as of Jul\2@I4, as amended by Amendment No. 1, dated asppé@ber 4, 2014, by and among
Family Dollar, Dollar Tree, Inc., a Virginia corgion (“Dollar Tree "), and Dime Merger Sub, Inc., a Delaware corporatand the Voting
and Support Agreements, dated as of July 27, 2Bi1dnd among, Dollar Tree and each of the stocldmslthat are a party thereto as refere
in the Dollar Tree Merger Agreement (collectivelye “ Dollar Tree Voting and Support Agreements’ ) having been validly terminated in
accordance with their respective terms, (iii) DolBeneral, the Purchaser and Family Dollar havimgred intc



a definitive merger agreement (in form and substaatisfactory to Dollar General in its reasonalideretion) with respect to the acquisitior
Family Dollar by Dollar General providing for a seel-step merger pursuant to Section 251(h) of thee@l Corporation Law of the State of
Delaware (the DGCL "), with Family Dollar surviving as a wholly owneslibsidiary of Dollar General, without the requissrhfor approval

of any stockholder of Family Dollar, to be effecimdmptly following the consummation of the Offetch merger agreement having not been
terminated and the conditions to effecting the Bsgl Merger pursuant to Section 251(h) of the D®€ihg satisfied upon the acceptance for
payment of Shares tendered pursuant to the Of@mbllar General and the parties to the Dollaedioting and Support Agreements (other
than Dollar Tree ) having entered into definitieader and support agreements in form and subssatiséactory to Dollar General in its
reasonable discretion, (v) the board of directéfSammily Dollar (the “Family Dollar Board " ) having approved the Offer under Section 203
of the DGCL or the Purchaser being satisfied,sméasonable discretion, that Section 203 of th€ D@ inapplicable to the Offer and the
merger (the ‘Proposed Merger” ) of Family Dollar and the Purchaser as describeikin (and as contemplated by the definitive merg
agreement described above), (vi) the Family D@laard having redeemed the preferred share purchge associated with the Shares or the
Purchaser being satisfied, in its reasonable discrgthat such preferred share purchase rights baen invalidated or are otherwise
inapplicable to the Offer and the Proposed Mergeatescribed herein, and (vii) the waiting periodemthe Hart-Scott-Rodino Antitrust
Improvements Act of 1976, as amended (th#SR Act " ) having expired or been terminated. See “Thee®GfSection 14—Conditions of the
Offer” of the Offer to Purchase for a list of addiital conditions to the Offer.

4. Any stock transfer taxes applicable to the s&f8hares to the Purchaser pursuant to the Offebevpaid by the Purchaser, except as
otherwise provided in Instruction 6 of the LettéMoansmittal.

If you wish to have us tender any or all of youa&s, please so instruct us by completing, exegutietaching and returning to us the
instruction form below. An envelope to return yinstructions to us is enclosed. If you authorizedts of your Shares, all such Shares will be
tendered unless otherwise specified on the instnuébrm. Your instructions should be forwardeditoin ample time to permit us to submit a
tender on your behalf by the Expiration Date.

The Offer is not being made to, nor will tendersabeepted from or on behalf of, holders of Shameniy jurisdiction in which the maki
of the Offer or acceptance thereof would not beampliance with the laws of such jurisdiction.

Payment for Shares purchased pursuant to the ®itldén all cases be made only after timely recdigtContinental Stock Transfer &
Trust Company (the Depositary” ) of (i) certificates representing the Sharedemed (including, if the Distribution Date (as defil in the
Offer to Purchase) occurs, certificates for theh®yor timely confirmation of the book-entry trégrsof such Shares (including, if the
Distribution Date occurs, such Rights) into theaast maintained by the Depositary at The Depositonst Company (the Book-Entry
Transfer Facility "), pursuant to the procedures set forth in SecBof the Offer to Purchase, (ii) the Letter oafismittal (or a facsimile
thereof), properly completed and duly executedhwaity required signature guarantees or an Agent'ssiige (as defined in the Offer to
Purchase), in connection with a book-entry deliyand (iii) any other documents required by thadredf Transmittal. Accordingly, payment
may not be made to all tendering stockholderseasédme time depending upon when certificates fepofirmations of book-entry transfer of
such Shares into the Depositary’s account at thekEmntry Transfer Facility are actually receivedthg Depositary.
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Instruction Form with Respect to
Offer to Purchase for Cash
All Outstanding Shares of Common Stock
(Including the Associated Preferred Share PurchasRights)
of

Family Dollar Stores, Inc.
at
$80.00 Net Per Share

by
D3 Merger Sub, Inc.

a wholly owned subsidiary of
Dollar General Corporation

The undersigned acknowledge(s) receipt of youelethd the enclosed offer to purchase, dated Séptehd, 2014 (as it may be amen
or supplemented from time to time, th©ffer to Purchase” ) and the related letter of transmittal (as ityniiee amended or supplemented from
time to time, the ‘Letter of Transmittal "), which Offer to Purchase and Letter of Transatitollectively constitute the Offer ” . D3 Merge!
Sub, Inc. (the ‘Purchaser” ), a Delaware corporation and a wholly owned #libsy of Dollar General Corporation, a Tennessegaration
(“ Dollar General "), is offering to purchase all outstanding shasEsommon stock, par value $0.10 per share (tagetfith the associated
preferred share purchase rights, ti&hares” ), of Family Dollar Stores, Inc., a Delaware coration ( “Family Dollar ), at a price of $80.00
per Share, net to the seller in cash, without @stieand less any required withholding taxes, upertdrms and subject to the conditions set"
in the Offer to Purchase and the related Lett&rrahsmittal.

The undersigned hereby instruct(s) you to tend®utehaser the number of Shares (including, iCilsribution Date occurs, the Rights)
indicated below or, if no number is indicated,Silares (including, if the Distribution Date occule Rights) held by you for the account of
undersigned, upon the terms and subject to theitbomsl set forth in the Offer. The undersigned ustinds and acknowledges that all
guestions as to the validity, form and eligibil{tycluding time of receipt) and acceptance for pagtof any tender of Shares (including, if the
Distribution Date occurs, the Rights) made on miyabfewill be determined by Purchaser in its solecdition.

Number of Shares to be Tender SIGN HERE

Shares*

Signature(s)

Dated , 2014
Name(s)
* Unless otherwise indicated, it will be assumieattall Shares held for
the undersigne's account are to be tender
Address(es)
Zip Code



Exhibit (a)(L)(vi)

This announcement is neither an offer to purchase nor a solicitation of an offer to sell Shares (as defined below). The Offer (as defined below) is
made solely by the Offer to Purchase (as defined below) and the related Letter of Transmittal and any amendments or supplements thereto. The
Purchaser (as defined below) is not aware of any state where the making of the Offer is prohibited by any administrative or judicial action
pursuant to any valid state statute. If the Purchaser becomes aware of any valid state statute prohibiting the making of the Offer or the
acceptance of the Shares pursuant thereto, the Purchaser will make a good faith effort to comply with that state statute or seek to have such
statute declared inapplicable to the Offer. If, after a good faith effort, the Purchaser cannot comply with the state statute, the Purchaser will not
make the Offer to, nor will tenders be accepted from or on behalf of, the holders of Sharesin that state. Except as set forth above, the Offer is
being made to all holders of Shares.

Notice of Offer to Purchase for Cash All Outstandiig Shares of Common Stock
(Including the Associated Preferred Share PurchasRights) of

FAMILY DOLLAR STORES, INC.
at
$80.00 Net Per Share
by
D3 Merger Sub, Inc.,
A Wholly Owned Subsidiary of

DOLLAR GENERAL CORPORATION

D3 Merger Sub, Inc. (thePurchaser”), a Delaware corporation and a wholly owned sdiasy of Dollar General Corporation, a
Tennessee corporationDollar General "), is offering to purchase all outstanding shasEsommon stock, par value $0.10 per share (togeth
with the associated preferred share purchase ritjlgs Shares”), of Family Dollar Stores, Inc., a Delaware corgiion (“ Family Dollar ), ai
a price of $80.00 per share, net to the selleashcwithout interest and less any required witthimgl taxes, upon the terms and subject to the
conditions set forth in the offer to purchase (tt@ffer to Purchase”) and the related letter of transmittal that acpamies the Offer to
Purchase (the Letter of Transmittal ") (which, together with any amendments or suppletsi¢ghereto, collectively constitute th®ffer ).

THE OFFER AND WITHDRAWAL RIGHTS WILL EXPIRE AT 5:00 P.M., NEW YORK CITY TIME, ON
OCTOBER 8, 2014, UNLESS THE OFFER IS EXTENDED.

Consummation of the Offer is conditioned upon, aghother things, (i) there being validly tendered ant withdrawn before the
expiration of the Offer a number of Shares whiolgether with the Shares then owned by Dollar Gérerd its subsidiaries, represents at leas
a majority of the total number of Shares outstagdin a fully diluted basis, (ii) the Agreement d@tldn of Merger, dated as of July 27, 2014
amended by Amendment No. 1, dated as of Septemi2€x14, by and among Family Dollar, Dollar Trees.Jra Virginia corporation (Dollar
Tree™), and Dime Merger Sub, Inc., a Delaware corporatand the Voting and Support Agreements, dated aisly 27, 2014, by and among,
Dollar Tree and each of the stockholders that qrarty thereto as referenced in the Dollar TreegdeAgreement (collectively, theDollar
Tree Voting and Support Agreements’) having been validly terminated in accordancehviteir respective terms, (iii) Dollar General, the
Purchaser and Family Dollar having entered intefindive merger agreement (in form and substamtisfactory to Dollar General in its
reasonable discretion) with respect to the acqoisitf Family Dollar by Dollar General providingrfa second-step merger pursuant to
Section 251(h) of the General Corporation Law ef 8tate of Delaware (theDGCL "), with Family Dollar surviving as a wholly owned
subsidiary of Dollar General, without the requirernfor approval of any stockholder of Family Doll&r be effected promptly following the
consummation of the Offer, such merger agreemerihhanot been terminated and the conditions toctifig the Proposed Merger pursuant to
Section 251(h) of the DGCL being satisfied uponabeeptance fc



payment of Shares tendered pursuant to the Of@mDollar General and the parties to the Dollaed i oting and Support Agreements (other
than Dollar Tree) having entered into definitivader and support agreements in form and substatiséastory to Dollar General in its
reasonable discretion, (v) the board of directéisamily Dollar (the “Family Dollar Board ") having approved the Offer under Section 20
the DGCL or the Purchaser being satisfied, inaesonable discretion, that Section 203 of the D@Ghapplicable to the Offer and the mergel
(the “Proposed Merger”) of Family Dollar and the Purchaser as describeckin (and as contemplated by the definitive meageeement
described above), (vi) the Family Dollar Board maviedeemed the preferred share purchase riglasiatesd with the Shares th&Rights ") or
the Purchaser being satisfied, in its reasonalleretion, that such preferred share purchase rigivs been invalidated or are otherwise
inapplicable to the Offer and the Proposed Mergeatescribed herein, and (vii) the waiting periodemthe Hart-Scott-Rodino Antitrust
Improvements Act of 1976, as amended (tlSR Act ") having expired or been terminated. See “The Bf8ection 14—Conditions of the
Offer” of the Offer to Purchase for a list of adalital conditions to the Offer.

Consummation of the Offer is not conditioned upon ay financing arrangements or subject to a financingcondition.

If the conditions of the Offer are satisfied and @ffer is consummated, the Purchaser intendsrpke a second-step merger with
Family Dollar in which Family Dollar will becomewholly owned subsidiary of Dollar General pursunSection 251(h) of the DGCL
promptly following consummation of the Offer andl @litstanding Shares that are not purchased i@ffeg (other than Shares held by
stockholders who perfect their appraisal rightd) e exchanged for an amount in cash equal to0kBper share, without interest and less any
required withholding taxes.

Dollar General and the Purchaser are seeking to netjate a definitive agreement for the acquisition bFamily Dollar by Dollar
General and are prepared to begin such negotiationsnmediately.

Subject to applicable law, Dollar General and thecRaser reserve the right to amend the Offer ynraspect (including amending the
offer price and the consideration to be offered merger, including the Proposed Merger). In addjtin the event that Dollar General enters
into a merger agreement with Family Dollar and soneliger agreement does not provide for a tender,difollar General and the Purchaser
reserve the right to terminate the Offer, in whielse the Shares would, upon consummation of sucemébe converted into the considera
negotiated by Dollar General, the Purchaser andliz@nllar and specified in such merger agreement.

This transaction has not been approved or disapprad by the Securities and Exchange Commission (th&EC”) or any state
securities commission, nor has the SEC or any stasecurities commission passed upon the fairnessmerits of the transaction or upon
the accuracy or adequacy of the information contaiad in the Offer to Purchase. Any representation téhe contrary is a criminal
offense.

The term “Expiration Date” means 5:00 p.m., New R/ @ity time, on October 8, 2014, unless extendethkyPurchaser, in which event
“Expiration Date” means the time and date at whiehOffer, as so extended, shall expire.

Any extension, delay, termination, waiver or amerdtof the Offer will be followed as promptly aspticable by a public
announcement thereof. In the case of an extengitre®ffer, Dollar General and the Purchaser milke a public announcement of such
extension no later than 9:00 a.m., New York Cityetj on the next business day after the previou$igduled Expiration Date. Dollar General
and the Purchaser do not currently intend to affeubsequent offering period. See “The Offer—Sactie-Terms of the Offer” in the Offer to
Purchase.



For purposes of the Offer, Dollar General and theeRaser shall be deemed to have accepted for payerelered Shares when, as ar
they give oral or written notice of the acceptatc€ontinental Stock Transfer & Trust Company, dieositary for the Offer (theDepositary
"). The Purchaser will pay for Shares acceptegpyment pursuant to the Offer by depositing thelpase price with the Depositary, which
will act as agent for the tendering stockholderspiarposes of receiving payments from the Purchaséitransmitting such payments to the
tendering stockholdertinder no circumstances will the Purchaser pay intexst on the consideration paid for tendered Sharesggardless
of any extension of or amendment to the Offer or andelay in making such payment.

In all cases, the Purchaser will pay for Shareddssd and accepted for payment pursuant to the Grfily after timely receipt by the
Depositary of (i) certificates for such Shares|{iding, if the Distribution Date (as defined in t®é&er to Purchase) occurs, certificates for the
Rights) (or a confirmation of a book-entry trangfésuch Shares (including, if the Distribution Batccurs, such Rights) into the Depositary’s
account at the Book- Entry Transfer Facility (afrdsl in “The Offer—Section 3—Procedure for TendgrShares” in the Offer to Purchase)),
(ii) a properly completed and duly executed Letefransmittal (or facsimile thereof) or Agent’'s Bsage in lieu of a Letter of Transmittal and
(iii) any other required documents. For a desasiptf the procedure for tendering Shares pursuethtet Offer, see “The Offer—Section 3—
Procedure for Tendering Shares” in the Offer tacRase. Accordingly, payment may be made to tendestiockholders at different times if
delivery of the Shares and other required documeetars at different times.

A stockholder may withdraw Shares that it has pmeslly tendered pursuant to the Offer pursuantégtiocedures set forth below at any
time before the Expiration Date. Thereafter, teaadrShares are irrevocable, except that they risaytee withdrawn after November 8, 2014,
which is the 60th day from the commencement ofQffer, unless such Shares have already been adcipteayment by the Purchaser
pursuant to the Offer. If Dollar General and thedRaser extend the Offer, delay acceptance for payor payment for Shares or are unable t
accept for payment or pay for Shares pursuantedtifier for any reason, then, without prejudic®tilar General's and the Purchaser’s rights
under the Offer, the Depositary may, on Dollar Gabe and the Purchaser’s behalf, retain all Sheedered, and such Shares may not be
withdrawn except as otherwise described in “The@f#Section 4—Withdrawal Rights” in the Offer to Pliase. For a withdrawal to be
effective, a written, telegraphic or facsimile tsarission notice of withdrawal with respect to thaf®s must be timely received by the
Depositary at the address set forth on the backrooithe Offer to Purchase, and the notice of dvilval must specify the name of the person
that tendered the Shares to be withdrawn, the nuofifghares to be withdrawn and the name of thistexgd holder of Shares, if different
from that of the person that tendered such ShHrdee certificates evidencing Shares to be withdrdave been delivered to the Depositary, a
signed notice of withdrawal with (except in theea$ Shares tendered by an Eligible Institutiondefined in the Offer to Purchase)) signat
guaranteed by an Eligible Institution must be sutadibefore the release of such Shares. In addgiorh notice must specify, in the case of
Shares tendered by delivery of certificates, thaeaf the registered holder (if different from tlefithe tendering stockholder) and the serial
numbers shown on the particular certificates ewidenthe Shares to be withdrawn or, in the casghafres tendered by book-entry transfer, th
name and number of the account at the Book-Entan&fer Facility to be credited with the withdrawmages. See “The Offer—Section 4—
Withdrawal Rights” in the Offer to Purchase.

Dollar General and the Purchaser will interprettdrens and conditions of the Offer (including thettier of Transmittal and the
instructions thereto). All questions as to the famhdocuments and the validity, form, eligibilityn¢luding time of receipt) and acceptance for
payment of any tender of Shares will be determime®ollar General and the Purchaser in their s@erdtion. Dollar General and the
Purchaser reserve the absolute right to waive angition of the Offer to the extent permitted bykgable law and any defect or irregularity
the tender of any Shares of any particular stoadmwhether or not similar defects or irregulastare waived in the case of other
stockholders. None of the Purchaser, Dollar Germrahy of their respective affiliates or assig@s|dman, Sachs & Co. (theDealer
Manager "), the Depositary, Innisfree M&A Incorporated (thénformation Agent ") or any other person will be under any duty teegany
notification of any defects or irregularities imtkers or incur any liability for failure to give yasuch notification.
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The information required to be disclosed by parplgr@)(1) of Rule 14d-6 of the General Rules anduRaions under the Securities
Exchange Act of 1934, as amended, is containedeii©Offfer to Purchase and is incorporated hereirefgrence.

In general, the receipt of cash by United Statelsléte (as defined in “The Offer—Section 5—CertaisUFederal Income Tax
Consequences” in the Offer to Purchase) in exchéorgghares pursuant to the Offer will be a taxatdesaction for U.S. federal income tax
purposes. A Non-United States Holder (as definé@ e Offer—Section 5—Certain U.S. Federal Inconax Tonsequences” in the Offer to
Purchase) who receives cash in exchange for Sharssant to the Offer generally will not be subjiect.S. federal income tax or withholdi
on any gain recognized. See “The Offer—Section 5+#a@®U.S. Federal Income Tax Consequences” irdtfier to Purchaseéach holder of
Shares should consult its own tax advisor to determe the tax consequences to it of participating ithe Offer in light of its particular
circumstances (including the application and effecof any state, local or non-U.S. income and otheax laws).

The Offer to Purchase and the related Letter of Trasmittal contain important information and both documents should be read
carefully and in their entirety before any decisionis made with respect to the OfferDollar General and the Purchaser will make a reijo
Family Dollar for its stockholder list and secunggsition listings for the purpose of disseminatihg Offer to holders of Shares. Dollar Gen
and the Purchaser will send the Offer to Purchihgerelated Letter of Transmittal and other relateduments to record holders of Shares and
to brokers, dealers, banks, trust companies aret attiminees whose names appear on the stockhisder, lif applicable, that are listed as
participants in a clearing agency’s security posilisting for subsequent transmittal to beneficiahers of Shares.

Questions or requests for assistance may be diréztide Information Agent and the Dealer Manadé¢heir telephone numbers and/or
addresses set forth below. Requests for copidseddffer to Purchase, the related Letter of Tratiairand all other tender offer materials may
be directed to the Information Agent or brokersaldes, commercial banks and trust companies, api@swill be furnished promptly at the
Purchaser’s expense. Stockholders may also cahgictoroker, dealer, commercial bank, trust conypanother nominee for assistance
concerning the Offer.

The Information Agent for the Offer is:

Innisfree

M&A Incorporated

501 Madison Avenue, 20th floor
New York, New York 10022
Stockholders may call toll free: (877) 750-5837
Banks and Brokers may call collect: (212) 750-5833

The Dealer Manager for the Offer is:

Goldman, Sachs & Co.
200 West Street, ¥ Floor
New York, New York 10282-2198
Call Toll Free: (800) 323-5678

September 10, 2014
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DOLLAR GENERAL

100 Mission Ridge / Goodlettsville, Tennessee 3762270 / Telephone: (615) 858000 / www.dollargeneral.com

NEWS FOR IMMEDIATE RELEASE

DOLLAR GENERAL COMMENCES CASH TENDER OFFER TO ACQUI RE
FAMILY DOLLAR AT $80 PER SHARE

Antitrust Review Process will Begin

GOODLETTSVILLE, Tennessee— September 10, 2014 — Dollar General CorporafidiSE: DG) today announced that it has commenced
tender offer to acquire all outstanding sharesawhify Dollar Stores, Inc. (NYSE: FDO) for $80.00rghare in cash. The offer is scheduled to
expire at 5:00 p.m., New York City time, on OctoBe2014, unless the offer is extended. The futhe conditions and other details of the
tender offer are set forth in the offering docunsethat Dollar General will file today with the Seities and Exchange Commission (“SEC”).
Dollar General also will promptly file for clearamander the Hart-Scott-Rodino (“HSR”) Act, whichliveillow the Company to begin the
antitrust approval process with the Federal Tradm@ission (“FTC").

“Our offer provides Family Dollar shareholders wiignificantly greater value than the existing &gnent with Dollar Tree, as well as
immediate and certain liquidity for their sharesqid Rick Dreiling, Chairman and Chief Executivdi€r of Dollar General. “By taking this
step, we are providing all Family Dollar sharehodda voice in this process, and we urge them tdeteimto our offer.”

“Additionally, we now can begin the antitrust rewiprocess and will have an opportunity to presemtpmsition directly to the FTC. As we
previously have stated, we are confident in thelte®f our antitrust analysis, and we look forwsrdh constructive dialogue with the FTC,”
Dreiling continued.

Details of the Tender Offer

Dollar General’s all-cash offer of $80.00 per shamavides Family Dollar shareholders with a subssdig superior valuation to the $74.50 per
share cash / stock offer announced by Dollar Tiree,on July 28, 2014. Dollar General's offer pies Family Dollar's shareholders with
approximately $640 million of additional aggregatdue over Dollar Tree's offer and represents arjuen of 31.9 percent over the closing
price of $60.66 for Family Dollar stock on the dayor to the Dollar Tree announcement.

The offer is being made on the terms and subjeittd@onditions set forth in the offer to purchasd letter of transmittal (together, the
“Offer”), dated September 10, 2014, included in Teader Offer Statement that will be filed with tBEC today. As part of a definitive merger
agreement with Family Dollar, Dollar General woblg willing to agree to divest up to 1,500 storaefuired by the FTC and to pay Family
Dollar a $500 million reverse break-up fee if trensaction did not close for reasons related tiorast approvals.

The Offer is not conditioned upon any financinggagements. Dollar General has received writtemfiireg commitments that are in full force
and effect from Goldman, Sachs & Co. and Citigr@lpbal Markets Inc. for all of the financing necaigsto consummate the proposedcalbt
transaction



Goldman, Sachs & Co. is acting as financial advisddollar General. KKR Capital Markets and MCS @EaMarkets are advising the
Company on the financing. Simpson Thacher & BartleP is acting as its legal counsel.

Forward-Looking Statements

Dollar General includes “forward-looking stateméntgthin the meaning of the federal securities latwoughout this release. A reader can
identify forward-looking statements because the&yrat limited to historical fact or they use wosdgh as “scheduled,” “may,” “will,” “could,”
“should,” “would,” “expect,” “believe,” “anticipatg “project,” “plan,” “estimate,” “forecast,” “goa! “objective,” “committed,” “intend,”
“continue,” or “will likely result,” and similar epressions that concern Dollar General’s stratelgyng intentions or beliefs about future

occurrences or results.

Forwardiooking statements are subject to risks, uncertsrgnd other factors that may change at any timenzay cause actual results to di
materially from those that Dollar General expeciddny of these statements are derived from Dolkané?als operating budgets and foreca
which are based on many detailed assumptions thitadGeneral believes are reasonable, or are basedrious assumptions about certain
plans, activities or events which we expect wilhwaty occur in the future. However, it is very difflt to predict the effect of known factors,
and Dollar General cannot anticipate all factoet tould affect actual results that may be impartamn investor. All forward-looking
information should be evaluated in the contexhefte risks, uncertainties and other factors, inctuthose factors disclosed under “Risk
Factors” in Dollar General’'s most recent Annual &¢pn Form 10-K and any subsequent quarterlygdion Form 10-Q filed with the
Securities and Exchange Commission.

All forward-looking statements are qualified in ithentirety by the cautionary statements that DdBaneral makes from time to time in its
SEC filings and public communications. Dollar Gexl@annot assure the reader that it will realizertsults or developments Dollar General
anticipates, or, even if substantially realizedt thhey will result in the consequences or affegldd General or its operations in the way Dollar
General expects. Forward-looking statements spebkas of the date made. Dollar General undertakesbligation to update or revise any
forward-looking statements to reflect events otwinstances arising after the date on which theg wede, except as otherwise required by
law. As a result of these risks and uncertaintieaders are cautioned not to place undue reliame@ay forward-looking statements included
herein or that may be made elsewhere from timarte by, or on behalf of, Dollar General.

Important Additional Information

This communication is provided for informationalrpases only and is neither an offer to purchasearsmlicitation of an offer to sell any
shares of the common stock of Family Dollar or ather securities. Dollar General and its wholly edrsubsidiary D3 Merger Sub, Inc. have
commenced a tender offer for all outstanding shafesmmon stock of Family Dollar and will file witthe Securities and Exchange
Commission a tender offer statement on Schedul@iduding an Offer to Purchase, a Letter of Traitshand related documents), which
will be amended as necessary. These documentsrcanfzortant information, including the terms arahditions of the tender offer, and
shareholders of Family Dollar are advised to cdiefead these documents before making any decisitinrespect to the tender offer.
Investors and security holders may obtain freeeopf these statements and other documents fildkdrespect to the tender offer at the SEC’s
website at www.sec.gov. In addition, copies oftdrader offer statement and related materials magbbened for free by directing such
requests to the information agent for the tendfarpfnisfree M&A Incorporated, at (877) 750-583all free for shareholders) or (212) 750-
5833 (collect for banks and broker



About Dollar General Corporation

Dollar General Corporation has been delivering e#datushoppers for 75 years. Dollar General helpggérs Save time. Save money. Every
day! ® by offering products that are frequently used aqmlanished, such as food, snacks, health and ba#lsycleaning supplies, basic
apparel, house wares and seasonal items at lowdayeprices in convenient neighborhood locationghWore than 11,500 stores in 40 ste
Dollar General has more retail locations than atgiler in America. In addition to high quality yaite brands, Dollar General sells products
from America’s most-trusted manufacturers suchlaso®, Energizer, Procter & Gamble, Hanes, CocaaCllars, Unilever, Nestle, Kimberly-
Clark, Kellogg's, General Mills, and PepsiCo. Fasmainformation on Dollar General, please visit wawllargeneral.com.

Contact Information

Investors:

Mary Winn Pilkington (615) 85!-5536
Emma Jo Kauffmal (615) 85!-5525
Media:

Brunswick Group
Steve Lipin or Shahed Larst (212) 33:-3810

Dollar General Corporatioi

Media Hotline (877) 94-DGPR (3477
Dan MacDonalc (615) 85!-5209

Crystal Ghassen (615) 85!-5210



Exhibit (b)
EXECUTION COPY

GOLDMAN SACH CITIGROUP GLOBAL
BANK USA MARKETS INC.
GOLDMAN SACHS 390 Greenwich Street
LENDING PARTNERS New York, New York
LLC 10013
200 West Street

New York, NY 10282

CONFIDENTIAL
September 10, 20
Dollar General Corporation
100 Mission Ridge
Goodlettsville, TN 37072
Attention: David M. Tehle, Chief Financial Oféic

Acquisition of Family Dollar Stores, Inc.
Commitment Letter

Ladies and Gentlemen:

You have advised each of Goldman Sachs Bank US2S'Bank”), Goldman Sachs Lending Partners LLOZSLP” and, together with
GS Bank, “Goldman Sach$) and Citi (as defined below) (together with, Golan Sachs and any Additional Commitment Party éisield
below) the “Commitment Partie$, “ we” or “ us”) that D3 Merger Sub, Inc. (Newco"), a Delaware corporation incorporated at the dire
of Dollar General Corporation Qollar General” and, together with Newco,you "), intends to acquire (theAcquisition”), directly or
indirectly, all of the outstanding equity interestd=amily Dollar Stores, Inc., a Delaware corpmnatthe “Company”). You have further
advised us that, in connection with the foregoiymy intend to consummate the other Transactionsritbesl in the Transaction Description
attached hereto as Exhibit A (th@tansaction Descriptior?). Capitalized terms used but not defined herbmlishave the meanings assigned
to them in the Transaction Description, the Sumnedifgrincipal Terms and Conditions attached heast&xhibit B (the “Term Loan Term
Sheet”), the Summary of Principal Terms and Conditiottaghed hereto as Exhibit C (thé&BL Term Sheet; together with the Term Loan
Term Sheet, the Senior Secured Facilities Term Sheéfsand the Summary of Principal Terms and Condgiattached hereto as Exhibit D
(the “Bridge Term Sheet; together with the Senior Secured Facilities T&heets, the Term Sheets; this commitment letter, the
Transaction Description, the Term Sheets and timensary of Additional Conditions attached hereto &kikit E, collectively, the “
Commitment Letter’). “ Citi ” shall mean Citigroup Global Markets Inc., CitilkatN.A., Citicorp USA, Inc., Citicorp North Ameri¢cénc.
and/or any of their affiliates as Citi shall det@mento be appropriate to provide the services aoptated herein.

You have further advised each of the Commitmenti&athat, in connection therewith, it is intendkdt the financing for the
Transactions will include (a) the senior securaatiitrfacilities (the “Senior Secured Facilitie$) described in the Senior Secured Facilities
Term Sheets, in an aggregate principal amount @f08Billion, comprised of a $6.50 billion senioceesd term loan facility (the Term Loan
Facility ") and a $2.50 billion senior secured asset-basedlving credit facility (the ‘ABL Facility ") and (b) either (i) up to $3.25 billion in
aggregate principal amount of senior unsecuredsr{tite “Senior Unsecured Notesor the “Notes”) in a Rule 144A private placement or
(ii) if all or any portion of the Notes are notussl by the Borrower on or prior to the Closing D@ defined below), up to $3.25 billion (or an
amount equal to the unissued amount of Notes)ribsensecured increasing rate loans (tfsehior Unsecured Bridge Loarisor the “

Bridge Loans”) under the senior unsecured cre



facility (the “ Senior Unsecured Bridge Facility or the “Bridge Facility ") described in the Bridge Term Sheet. The Senamuged Facilities
and the Bridge Facility are collectively referredhierein as the Facilities ”.

In connection with the foregoing, (a) each of GIBaGSLP and Citi is pleased to advise you ofétgesal and not joint commitment to
provide a portion of the Term Loan Facility settfoopposite such Commitment Pagyilame on Schedule | hereto, (b) each of GS BaBkH
and Citi is pleased to advise you of its severdl @t joint commitment to provide a portion of thBL Facility set forth opposite such
Commitment Party’s name on Schedule | hereto andgch of GSLP and Citi is pleased to advise yatscfeveral and not joint commitment
to provide a portion of the Bridge Facility settfobpposite such Commitment Party’s name on Sceddutreto, in each case subject only to
the satisfaction (or waiver by the Commitment Raitiof the applicable conditions set forth in teet®n entitled “Conditions Precedent to
Initial Borrowing” in Exhibit B hereto, in the séoh entitled “Conditions Precedent to Initial Exséon of Credit” in Exhibit C hereto (in each
case, limited on the Closing Date as indicatedein@rin the section entitled “Conditions to Boriiag” in Exhibit D hereto and in Exhibit E
hereto. GS Bank, GSLP, Citi and any Additional Catmment Party who makes a commitment with respeaintp of the Facilities are referred
to herein as the “Initial Lenders” and each indixatly as an “Initial Lender”, with any entities hag a commitment hereunder with respect to
the Term Loan Facility in clause (a) above beingtmecalled the “Initial Term Loan Lenders”, anytiies having a commitment hereunder
with respect to the ABL Facility in clause (b) albdweing herein called the “Initial ABL Lenders” aady entities having a commitment
hereunder with respect to the Bridge Facility iaude (c) above being herein called the “InitiadBe Lenders”. The commitments in respect o
the Bridge Facility will immediately and automatigebe reduced on a pro rata basis by the amoutiteofross proceeds from any Notes iss
prior to the Closing Date, the proceeds of whichehlaeen deposited into an escrow account pendiegse on the Closing Date.

It is agreed that (i) Goldman Sachs and Citi wll as joint lead arrangers and joint bookrunnerstfe Term Loan Facility (each in such
capacity, a ‘Term Facility Lead Arranger’, and together with any Additional Commitment Bastho becomes a joint lead arranger and joint
bookrunner for the Term Loan Facility, collectivetiie “Term Facility Lead Arrangers); (i) Goldman Sachs and Citi will act as joirtad
arrangers and joint bookrunners for the ABL Facil@éach, in such capacity, al\BL Facility Lead Arranger”, and together with any
Additional Commitment Party who becomes a jointllearanger and joint bookrunner for the ABL Loariky, collectively, the “ABL
Facility Lead Arrangers”); (iii) Citi and Goldman Sachs will act as joilgad arrangers and joint bookrunners for the Briggeility (each in
such capacity, aBridge Lead Arranger’, and together with any Additional Commitment Bastho becomes a joint lead arranger and joint
bookrunner for the Bridge Facility, collectivelyet “ Bridge Lead Arrangers and, together with the Term Facility Lead Arrargand the
ABL Facility Lead Arrangers, thelead Arrangers”); (iv) Goldman Sachs will act as administrativgeat and collateral agent for the Term
Loan Facility (in such capacity, theTferm Loan Administrative Agent); (v) a Commitment Party to be designated by ydlliact as
administrative agent and collateral agent for ti Aacility (in such capacity, theABL Administrative Agent’ and, together with the Term
Loan Administrative Agent, theBank Administrative Agents) and (vi) Citi will act as administrative agemrfthe Bridge Facility (in such
capacity, the ‘Bridge Administrative Agent and, together with the Bank Administrative Agerite “Administrative Agents). It is further
agreed that (i) Goldman Sachs shall have “Iplticement in any and all marketing materials oepttocumentation used in connection with
Term Loan Facility and shall have the roles angoasibilities customarily associated with such praent and Citi shall have placement to the
immediate right of Goldman Sachs in any and allketing materials or other documentation used imeaction with the Term Loan Facility,
(i) a Commitment Party to be designated by youls$teve “left” placement in any and all marketingterials or other documentation used in
connection with the ABL Facility and shall have tioées and responsibilities customarily associatik such placement and (iii) Citi shall
have “left” placement in
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any and all marketing materials or other documeénaised in connection with the Bridge Facility estdhll have the roles and responsibilities
customarily associated with such placement and BafdSachs shall have placement to the immediateafgCiti in any and all marketing
materials or other documentation used in connegtitimthe Bridge Facility. On or prior to Septemlé, 2015, you may appoint up to three
additional joint lead arrangers and joint bookrusrend appoint other agents, co-agents or co-masé@ey such joint lead arranger, joint
bookrunner, agent, co-agent or co-manager, Atditional Commitment Party) or confer other titles in respect of any Fagilih a manner
and with economics determined by you (provided (hdahe economics shall be in proportion to thenatitments assumed and such
commitments shall be made ratably across the Easiliii) each of Goldman Sachs and Citi shallehawst less than 25% of the total econon
for the Facilities on the Closing Date) (it beingderstood that, to the extent you appoint Additic@ammitment Parties or confer other title:
respect of any Facility, the economics allocatecta the amount of the commitments of, the ComenitnfParties in respect of the relevant
Facilities will be reduced ratably by the econondttscated to and the amount of the commitmentuch appointed entities, upon the
execution by such financial institution of custognprinder documentation and, thereafter, each §inamcial institution shall constitute a
“Commitment Party” and “Initial Lender” hereundarcaunder the Fee Letter) and (iii) no CommitmentyPar Additional Commitment Party
shall receive more economics or compensation (dk@r with respect to administration fees payable Commitment Party or any of its
affiliates in its capacity as administrative agiemtany of the Facilities) for the Facilities thaither Goldman Sachs or Citi hereunder. No
compensation (other than that expressly contentplagaehis Commitment Letter and the Fee Letterrreféto below and other than in
connection with any additional appointments reféteabove) will be paid to any Lender in ordepktain its commitment to participate in the
Facilities unless you and the Commitment Partied s agree.

The Lead Arrangers reserve the right, prior toftarahe execution of the Facilities Documentatjas defined in Exhibit E), which we
agree will be initially drafted by your counsel,dgndicate all or a portion of the Initial Lendersspective commitments hereunder to a group
of banks, financial institutions and other insitatl lenders identified by the Lead Arrangersangultation with you and reasonably
acceptable to them and you with respect to thetityesf such lenders (your consent not to be uroeably withheld or delayed) including,
without limitation, any relationship lenders desitgd by you and reasonably acceptable to the Leahgers (such banks, financial
institutions and other institutional lenders, tdgetwith the Initial Lenders, thel‘enders”); provided that, notwithstanding each Lead
Arranger’s right to syndicate the Facilities andai®e commitments with respect thereto (but sulifethe fourth paragraph of this
Commitment Letter), it is agreed that (i) syndioatbf, or receipt of commitments or participatiamsespect of, all or any portion of an Initial
Lender's commitments hereunder prior to the datia@ftonsummation of the Acquisition and the détde initial funding under the Facilities
(the date of such funding, theClosing Date”) shall not be a condition to such Initial Lendecommitments; (ii) except (x) as provided above
with respect to appointments of Additional CommibnBarties or (y) with respect to assignments betw@S Bank and GSLP, no Initial
Lender shall be relieved, released or novated ftsmbligations hereunder (including its obligatitmnfund the Facilities on the Closing Date)
in connection with any syndication, assignmentantipipation of the Facilities, including its cormmients in respect thereof, until after the
initial funding of the Facilities has occurred ammassignment or novation shall become effectivul vaspect to all or any portion of any Inil
Lender’'s commitments in respect of the Facilitieslwafter the initial funding of the Facilitiesijif unless you otherwise agree in writing, each
Commitment Party shall retain exclusive controlroadérights and obligations with respect to itsronitments in respect of the Facilities,
including all rights with respect to consents, niiedtions, supplements, waivers and amendments,thatClosing Date has occurred and
(iv) we will not syndicate our commitments to camthanks, financial institutions and other insfibual lenders and investors (a) that have bee
separately identified in writing by you to us priorthe date of this Commitment Letter (or, if affech date, that are reasonably acceptable tc
the Lead Arrangers holding a majority of the aggtegamount of
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outstanding financing commitments in respect offtheilities on the date hereof (thdlajority Lead Arrangers”)), (b) those persons who are
competitors of Dollar General, the Company andrthespective subsidiaries, in each case, thategrarately identified in writing by you to us
from time to time, and (c) in the case of eachlafises (a) and (b), any of their affiliates (otthem any such affiliate that is affiliated with a
financial investor in such person and that is te#tlf an operating company or otherwise an aféliafta competitor so long as such affiliate is ¢
bona fide debt fund) that are either (a) identitigchame in writing by you to us from time to tiroe(b) clearly identifiable on the basis of si
affiliates’ namesprovided that any supplement to the list of Disqualified Hers shall not apply retroactively to disqualifyygerson that
previously acquired an assignment, participatioallmcation in any Facility (clauses (a), (b) anyidbove, collectively, Disqualified Lenders

),

Without limiting your obligations to assist withradication efforts as set forth herein, it is untteed that the Initial Lenders’
commitments hereunder are not conditioned uposyhdication of, or receipt of commitments or paptitions in respect of, the Facilities and
in no event shall the commencement or successfaplaiion of syndication of the Facilities constiwt condition to the availability of the
Facilities on the Closing Date. The Lead Arrangetsnd to commence syndication efforts promptlyrugite execution by each party of this
Commitment Letter and as part of their syndicatforts, it is their intent to have Lenders comtoithe Facilities prior to the Closing Date
(subject to the limitations set forth in the preogdparagraph). You agree actively to assist thedL&rrangers, until the later to occur of (such
later date, the Syndication Dat€’) (x) the consummation of the Acquisition and tlyg earlier to occur of (i) a Successful Syndicatias
defined in the Fee Letter) and (ii) 30 days afiter €losing Date, in completing a timely syndicatibat is reasonably satisfactory to them and
you. Such assistance shall include, without liotat(a) your using commercially reasonable efftstensure that any syndication effc
benefit materially from your existing lending amy@stment banking relationships and the Companyifbct contact between senior
management, representatives and advisors of yatlneoone hand, and the proposed Lenders, on tlee ladimd (and your using commercially
reasonable efforts to ensure such contact betwargarananagement, representatives and advisoheaompany, on the one hand, and the
proposed Lenders, on the other hand), in all sasksat times and places mutually agreed upowo(r)assistance, and your using
commercially reasonable efforts to cause the Compaassist in the preparation of customary comfiidé information memoranda for the
Facilities (any such memorandum, &6nfidential Information Memorandum’) and other marketing materials to be used in eation with
the syndications, in each case, in a form custdyndeiivered in connection with comparable finamysrof comparable size of this type, by
using commercially reasonable efforts to providerimation and other customary materials reasonagjyested in connection with such
Confidential Information Memorandum no less tharc@Bsecutive business days prior to the Closing pabvided that (i) November 28,
2014 shall not be a business day for purposesladlesing such period (and there shall not be faito achieve 15 consecutive business day
solely by reason of such exclusion), (ii) if suaripd shall not have ended prior to December 12420shall not commence prior to Januar
2015 and (iii) if such period shall not have engedr to August 21, 2015 it shall not commence ptiSeptember 8, 2015, (d) using your
commercially reasonable efforts to procure a cafgocredit rating and a corporate family ratingaspect of the Borrower from Standard &
Poor’s Ratings Services 8&P ") and Moody'’s Investors Service, Inc.foody’s”), respectively, and ratings for each of the Témman
Facility and the Notes from each of S&P and Moodiisach case, prior to the launch of general isatidn of the Term Loan Facility and/or
the commencement of the marketing of the Noteappticable, (e) the hosting, with the Lead Arrasger two meetings (plus any additional
meetings reasonably requested by the Lead Arrangepsospective Lenders at times and locatiortsetonutually agreed upon, (f) your
ensuring (and with respect to the Company andiuitsigliaries your using commercially reasonabler&ffto ensure) that there shall be no
competing issues of debt securities or commereiaklor other credit facilities of Dollar GenerddetCompany, Newco or the Borrower or any
subsidiaries of the foregoing being offered, placedrranged (other than the Notes (or the issuahce
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any “demand securities” issued in lieu of the Natesther indebtedness issued in lieu of the Niitashas otherwise been consented to by the
Majority Lead Arrangers (such consent not to beeasonably withheld or delayed))) if such debt séesror commercial bank or other credit
facilities would reasonably be expected to matigriatpair the primary syndication of the Facilitiésis understood and agreed that any
deferred purchase price obligations, ordinary a@wserking capital facilities, ordinary course caplease, purchase money and equipment
financings and any indebtedness incurred by thegaomor any of its subsidiaries in accordance withAgreement and Plan of Merger, d:
as of July 27, 2014 (theCompetitor Acquisition Agreemeri), by and among the Company, Dollar Tree, Ind/jirginia corporation, and

Dime Merger Sub, Inc., a Delaware corporation (othan any such indebtedness described on theodise schedules thereto), as in effect or
the date hereof will not be deemed to materiallpamthe primary syndication of the Facilities) gl ensuring that (and, with respect to the
Company and its subsidiaries, your using commdyciahsonable efforts to ensure that) the ABL Adstmative Agent shall have sufficient
access to the Borrower and its domestic subsidiame the Company and its domestic subsidiariegnmplete field exams and inventory
appraisals at least 15 calendar days prior to thsiit) Date. Notwithstanding anything to the contreontained in this Commitment Letter or
the Fee Letter or any other letter agreement oedakiing concerning the financing of the Transaxdito the contrary, neither the obtaining of
the ratings referenced above nor the compliande avity of the other provisions set forth in claugghrough (g) above or any other provision
of this paragraph shall constitute a conditionhi® ¢commitments hereunder or the funding of thelitiasion the Closing Date or at any time
thereafter.

The Lead Arrangers, in their capacities as such, iwiconsultation with you, manage all aspectsuoy syndication of the Facilities,
including decisions as to the selection of institus reasonably acceptable to you to be approaahe@dvhen they will be approached, when
their commitments will be accepted, which instibag will participate (subject to your consent rigahd rights of appointment set forth in the
second and third preceding paragraphs), the altocaf the commitments among the Lenders (in cdasah with you) and the amount and
distribution of fees among the Lenders (in consigltawith you and subject, in each case, to yagints to appoint additional joint lead
arrangers, joint bookrunners agents, co-agents-onanagers as set forth in the second precedirmggh) from the amounts to be paid to the
Commitment Parties pursuant to this Commitmentdrethd the Fee Letter. To assist the Lead Arrarigateeir syndication efforts, you agree
promptly to prepare and provide (and to use comia@reeasonable efforts to cause the Company ewige) to the Lead Arrangers all
customary information with respect to you and tleenpany and each of your and its respective subigdiand the Transactions, including all
financial information and projections (includingdincial estimates, budgets, forecasts and otheafdrlooking information, the Projections
"), as the Lead Arrangers may reasonably requesbimection with the structuring, arrangement amtligation of the Facilities (which shall
include, for the ABL Facility, monthly projectiorisr the 12 month period immediately following tho€ing Date, which in the case of
projections of the Company and its subsidiarieall simly be required to be provided to the extartilable to you under the Competitor
Acquisition Agreement or the Merger Agreement, \aglable). For the avoidance of doubt, you will betrequired to provide any information
to the extent that the provision thereof would aielany law, rule or regulation binding upon yowny of your subsidiaries or affiliates or
upon the Company or any of its subsidiaries otiafis (provided that you agree to inform us promptly that suchiimfation is not being
provided in accordance with the terms hereof). Nibistanding anything herein to the contrary, thly dristorical financial statements that st
be required to be provided to the Commitment Partieeonnection with the syndication of the Faieiitshall be those required to be delivered
pursuant to paragraphs 5 and 6 of Exhibit E.

It is understood that you have not entered intefanidive agreement providing for the acquisitidnati outstanding equity interests of the
Company and the requirement that you shall use aneially reasonable efforts to cause the Compangkie certain actions pursuant to the
two preceding paragraphs shall not become effegptilog to such time at which you (or any of youbsidiaries) enter into such a definitive
agreement.
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You hereby represent and warrant that (and withaetsto such information relating to the Compang s subsidiaries, to your
knowledge), (a) all written information and writtdata (such information and data, other than @)RIojections and (ii) information of a
general economic or industry specific nature, thfdrmation ") that has been or will be made available to tlhen@itment Parties by or on
behalf of you or any of your representatives, wtaken as a whole, is or will be, when furnishedyect in all material respects and does nc
will not, when furnished, and when taken as a whodatain any untrue statement of a material facinoit to state a material fact necessary in
order to make the statements contained thereimatgrially misleading in light of the circumstanessier which such statements are made
(after giving effect to all supplements and upd#teseto from time to time) and (b) the Projectitimst have been or will be made available to
the Commitment Parties by or on behalf of you or efyour representatives have been or will bepared in good faith based upon
assumptions that you believe to be reasonable=dirtte made and at the time the related Projectomso furnished to the Commitment
Parties, it being understood that the Projectioasaa to future events and are not to be viewddcs, that the Projections are subject to
significant uncertainties and contingencies, manylich are beyond your control, that no assuraraebe given that any particular
Projections will be realized and that actual resdiiring the period or periods covered by any $rclections may differ significantly from the
projected results and such differences may be mht¥ou agree that if, at any time prior to theleof the Closing Date and the Syndication
Date, you become aware that any of the representasind warranties in the preceding sentence wimi(ghvith respect to the Company and its
subsidiaries, to your knowledge) incorrect in argtenial respect if the Information and Projectiarese being furnished, and such
representations and warranties were being madechttime, then you will use commercially reasoeadsforts to promptly supplement the
Information and the Projections so that (with respe Information and Projections relating to then@pany and its subsidiaries, to your
knowledge) such representations and warrantiesbaitiorrect in all material respects under thosmigistances. In arranging and syndicating
the Facilities, the Commitment Parties will be &t to use and rely primarily on the Informatiordahe Projections without responsibility for
independent verification thereof.

You hereby acknowledge that (a) the Lead Arrangdisnake available Information and Projectionghe proposed syndicate of Lenc
by posting such Information and Projections onahinks, SyndTrak Online or similar electronic meansl (b) certain of the Lenders may be
“public side” Lenders (i.e., Lenders that wish ¢égeive only information that (i) is publicly avale, or (ii) is not material with respect to you,
the Company, your or its respective subsidiarieherespective securities of any of the foregdorgpurposes of United States federal and
state securities laws (collectively, th®tiblic Side Information”; any information that is not Public Side Inforrimat, “ Private Side
Information ")) and who may be engaged in investment and atteket-related activities with respect to you, @@mpany, any of your or its
respective subsidiaries or the respective secsiti@ny of the foregoing (each, &tiblic Sider”, and each Lender that is not a Public Sider, ¢
“ Private Sider”).

If reasonably requested by the Lead Arrangers wilwse commercially reasonable efforts to assssin preparing a customary
additional version of the Confidential Informatibfemorandum to be used in connection with the syatiin of the Facilities that includes o
Public Side Information with respect to you, then@any, your and its respective subsidiaries andabgective securities of each of the
foregoing to be used by Public Siders. It is uniers that, in connection with your assistance desdrabove, customary authorization letters
will be included in any Confidential Information Mwrandum that authorize the distribution of the f@temtial Information Memorandum to
prospective Lenders in a form customarily includethe Confidential Information Memorandum for ccangble financings of comparable size
and type, that contain the representations sét forthe second preceding
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paragraph (which representations, as to the Comaadyts subsidiaries and their respective seestitn the case of authorization letters to be
delivered by the Company, shall not be qualifieckbgwledge) (and the representation that the amditiversion of the Confidential
Information Memorandum contains only Public Sideatmation with respect to you, the Company, yout @s respective subsidiaries and the
respective securities of each of the foregoingdiothan as set forth in the following paragrapimg the Confidential Information Memorand
shall exculpate you, the Company, your and thaipeetive subsidiaries and us with respect to ahyjliiy related to the use or misuse of the
contents of the Confidential Information Memorandonany related marketing material by the recigehereof.

You agree to use commercially reasonable efforidentify that portion of the Information that mhag distributed to the Public Siders as
“PUBLIC". You agree that, subject to the confidatity and other provisions of this Commitment Lettee Lead Arrangers on your behalf
may distribute the following documents to all presjive lenders in the form provided to you andaarycounsel a reasonable time prior to 1
distribution, unless you or your counsel adviseltbad Arrangers in writing (including by email) Wih a reasonable time prior to their
intended distribution that such material shouldydré distributed to Private Siders: (a) the Terreedé, (b) interim and final drafts of the
Facilities Documentation, (c) administrative madkriprepared by the Lead Arrangers for prospettiralers (such as a lender meeting
invitation, allocations and funding and closing neeanda) and (d) changes in the terms of the Hasilitf you advise us that any of the
foregoing items should be distributed only to Piév&iders, then the Lead Arrangers will not distiébsuch materials to Public Siders without
your consent

As consideration for the commitments of the Initiehders hereunder and for the agreement of the Aeangers to perform the servi
described herein, you agree to pay (or cause paith the fees set forth in the Term Sheets artlderFee Letter dated the date hereof and
delivered herewith with respect to the Facilitiftee(“ Fee Letter”), if and to the extent payable. Once paid, swadsfshall not be refundable
under any circumstances, except as otherwise cqtaéed by the Fee Letter.

The several commitments of the Initial Lenders heder to fund the Facilities on the Closing Datd tre several agreements of the L
Arrangers to perform the services described hengrsubject solely to (a) the applicable conditiseisforth in the section entitled “Conditions
Precedent to Initial Borrowing” in Exhibit B hereta the section entitled “Conditions Precedennitial Extension of Credit” in Exhibit C
hereto and in the section entitled “Conditions torBwing” in Exhibit D hereto and (b) the applicaldonditions set forth in Exhibit E hereto,
and upon satisfaction (or waiver by the Commitnfeatties) of such conditions, the initial fundingtloé Facilities shall occur, it being
understood that there are no conditions (impliedtberwise) to the commitments hereunder, includimigpliance with the terms of this
Commitment Letter, the Fee Letter or the Facilibecumentation, other than those that are expresatgd in the section entitled “Conditions
Precedent to Initial Borrowing” in Exhibit B heretia the section entitled “Conditions Precedennital Extension of Credit” in Exhibit C
hereto, in the section entitled “Conditions to Beving” in Exhibit D hereto and in Exhibit E herdtwbe conditions to the initial funding under
the Facilities on the Closing Date.

Notwithstanding anything to the contrary in thisn@aitment Letter (including each of the exhibitsaatted hereto), the Fee Letter, the
Facilities Documentation or any other letter agreetor other undertaking concerning the financihthe Transactions to the contrary, (i) the
only representations and warranties the makingtohvshall be a condition to the availability oétRacilities on the Closing Date shall be
(A) such of the representations and warranties rbgd® on behalf of the Company with respect toGmenpany, its subsidiaries and their
respective businesses in the Competitor Acquisifigreement as are material to the interests oL émslers, but only to the extent that, as a
result of a breach of such representations andawtes, the condition in Section 14(ii) of the Ten®ffer (as
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defined in Exhibit A) would be failed to be satéfi(to such extent, theCompany Representatiori¥ and (B) the Specified Representations
(as defined below) and (ii) the terms of the Ftesi Documentation shall be in a form such thag the not impair the availability of the
Facilities on the Closing Date if the conditions feeth in the section entitled “Conditions Precet® Initial Borrowing”in Exhibit B hereto, i
the section entitled “Conditions Precedent to ahiEixtension of Credit” in Exhibit C hereto, in thection entitled “Conditions to Borrowingi
Exhibit D hereto and in Exhibit E hereto are sai$for waived by the Commitment Partigmvided that, to the extent any security interes
any Collateral (as defined in Exhibit B) is notaannot be provided and/or perfected on the CloBiatg (other than the pledge and perfection
of the security interests (1) in the certificatepli¢y securities of the Company and any materiadilykowned U.S. domestic subsidiaries of the
Borrower (to the extent required by the Term Shatsvided that any such certificated equity sd@siof any subsidiaries of the Company
will be required to be delivered on the Closing@®anly to the extent received from the Companyr abeir use of commercially reasonable
efforts to do s0)) and (2) in other assets witlpeesto which a lien may be perfected by the fildig financing statement under the Uniform
Commercial Code) after your use of commerciallysogeable efforts to do so or without undue burdeexpense, then the provision and/or
perfection of a security interest in such Colldtstall not constitute a condition precedent toakailability of the Facilities on the Closing
Date but instead shall be required to be delivaratior perfected after the Closing Date pursuaatit@angements and timing to be mutually
agreed by the Bank Administrative Agents and ther@®wer acting reasonably (but, in any event, nt@rlthan 90 days after the Closing Dat
such longer period as may be agreed by the Bankifistimative Agents). For purposes hereoggecified Representatioriameans the
representations and warranties made by the Borrangthe Guarantors to be set forth in the Fazslibocumentation relating to the corporate
or other organizational existence of the Borrowed the Guarantors, power and authority, due awthtan, execution, delivery and
enforceability, in each case related to the bomgwinder, guaranteeing under, granting of secimgrests in the Collateral under, and
performance of, the Facilities Documentation byBloerower and the Guarantors; the incurrence ofdhas and the provision of the
Guarantees, in each case under the Facilitiesthengranting of the security interests in the Gelial to secure the Senior Secured Facilities,
not conflicting with the Borrower’s or the Guarargoconstitutional documents; solvency as of thesitlg Date (after giving effect to the
Transactions) of the Borrower and its restrictelosgiaries on a consolidated basis (solvency tddfimed in a manner in which solvency is
defined in the solvency certificate to be delivepedisuant to paragraph 11 of Exhibit E); creatia@lidity and perfection of security interests in
the Collateral to be perfected on the Closing sidject to permitted liens and the foregoing psris of this paragraph relating to
Collateral); Federal Reserve margin regulations;uke of loan proceeds not violating the PATRIOT, &F~AC and FCPA; and the Investm:
Company Act. In each case, in connection with teeder Offer, as long as the Second-Step Mergek lshabnsummated no later than 11:59
pm on the day of the initial funding of the Faadg, the Lead Arrangers will cooperate with youessonably required in coordinating the
timing and procedures for the funding of the F&esiin a manner consistent with the Tender Offaluding, without limitation, (i) by
structuring the Facilities as is reasonably neagdsaavoid any conflict with the Federal Reservargin regulations prior to the consummation
of the Second-Step Merger and (ii) by agreeing @ngtTransaction shall be deemed to be consummatestantially contemporaneously with
the initial Funding of the Facilities if such Tramsion is reasonably expected to be consummatéaterothan 11:59 pm on the day of the ini
funding of the Facilities (it being understood tfaiture to complete the Second-Step Merger by 4 pi on the day of the initial funding of
the Facilities shall result in an immediate evdrdefault under the Facilities Documentation). Tpdsagraph, and the provisions herein, shall
be referred to as theFunding Conditions Provisions.

You agree (a) to indemnify and hold harmless ed¢heoCommitment Parties, its respective affilisaesl the respective officers,
directors, employees, agents, controlling persomsnbers and the successors and assigns of eduh fof¢going (each, anlfidemnified
Person”) from and against any
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and all losses, claims, damages and liabilitiesngfkind or nature and reasonable and documenteof-guocket expenses, joint or several, to
which any such Indemnified Person may become syliethe extent arising out of or in connectiorthaany claim, litigation, investigation or
proceeding, actual or threatened, relating to@ammitment Letter (including the Term Sheets),Rbe Letter, the Transactions, the Facilities
or any related transaction contemplated hereby ¢atlye foregoing, a Proceeding’), regardless of whether any such Indemnified &eis a
party thereto and whether such Proceeding is bitdugkiou or any other person, and to reimburse sach Indemnified Person upon demand
for any reasonable and documented out-of-pockel fegs and expenses incurred in connection witkstigating or defending any of the
foregoing by one firm of counsel for all Indemndi®ersons, taken as a whole, and, if necessaiy sbgle firm of local counsel in each
appropriate jurisdiction for all such IndemnifiedrBons, taken as a whole (and, in the case oftanlar perceived conflict of interest where
the Indemnified Person affected by such conflidtfies you of the existence of such conflict andrerafter, after receipt of your consent (wt
consent shall not be unreasonably withheld or @elpyretains its own counsel, by another firm afresel for such affected Indemnified Per:
or other reasonable and documented out-of-pockstdad expenses incurred in connection with ingastig or defending any of the
foregoing;provided that the foregoing indemnity will not, as to angdémnified Person, apply to losses, claims, damaigédijties or related
expenses to the extent that they have resulted fijaime willful misconduct, bad faith or gross tiggnce of such Indemnified Person or any o
such Indemnified Person’s affiliates or any ofdtgheir respective officers, directors, employeggents, controlling persons, members or the
successors of any of the foregoing (as determigeidpurt of competent jurisdiction in a final amoh-appealable decision), (ii) a material
breach (or, in the case of a Proceeding brouglyply a breach) of the obligations of such InderexdifPerson (or any of such Indemnified
Persons affiliates or any of its or their respective offis, directors, employees, agents, controllinggres, members or the successors of a
the foregoing) under this Commitment Letter, the Eetter or the Facilities Documentation (as debeeth by a court of competent jurisdiction
in a final and non-appealable decision) or (iiiy &roceeding not arising from any act or omissigiydu or any of your affiliates that is
brought by an Indemnified Person against any dttimnified Person (other than disputes involvitagnes against any Lead Arranger or
Administrative Agent in its capacity as such), #&bgto reimburse each Commitment Party and eacknimified Person from time to time,
upon presentation of a summary statement, foeaonable and documented out-of-pocket expensgsding but not limited to expenses of
each Commitment Party’s due diligence investigattmmsultants’ fees (to the extent any such coastlias been retained with your prior
written consent (such consent not to be unreaspmétitheld or delayed)), syndication expenses afaxpenses and reasonable fees,
disbursements and other charges of counsel toghd Arrangers identified in the Term Sheets aral sihgle firm of local counsel to the Lead
Arrangers in each appropriate jurisdiction (othent any allocated costs of in-house counsel) @ratise retained with your consent (such
consent not to be unreasonably withheld or delgy@deach case incurred in connection with thelfas and the preparation of this
Commitment Letter, the Fee Letter, the Facilitiexmentation and any security arrangements in atiometherewith (collectively, the “
Expenses’); provided that, except as set forth in the Fee Letter, yall stot be required to reimburse any of the Expsiis¢he event the
Closing Date does not occur.

Notwithstanding any other provision of this Commeimh Letter, (i) no Indemnified Person shall belgsfior any damages arising from
use by others of information or other materialsaot#d through internet, electronic, telecommunareior other information transmission
systems (including IntraLinks or SyndTrak Onlinejcept to the extent that such damages have rédtdt@ the willful misconduct, bad faith
or gross negligence of such Indemnified Persomgrad such Indemnified Persanaffiliates or any of its or their officers, ditecs, employee
agents, controlling persons, members or the suaree$ any of the foregoing (as determined by atoouicompetent jurisdiction in a final and
non-appealable decision) and (ii) none of we, ybea,Company (or any of their respective affiliates)y subsidiaries of the foregoing or any
Indemnified Person shall be liable for any indirect
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special, punitive or consequential damages (inofydivithout limitation, any loss of profits, busgseor anticipated savings) in connection with
this Commitment Letter, the Fee Letter, the Tratisas (including the Facilities and the use of meds thereunder), or with respect to any
activities related to the Facilities, including threparation of this Commitment Letter, the Feddrednd the Facilities Documentatiganpvided
that nothing in this paragraph shall limit your émanity and reimbursement obligations set fortthmimmediately preceding paragraph.

You shall not be liable for any settlement of amgdeeding effected without your written consentiglilconsent shall not be
unreasonably withheld or delayed), but if settléthwour written consent or if there is a final amsh-appealable judgment by a court of
competent jurisdiction for the plaintiff in any $uProceeding, you agree to indemnify and hold hessieach Indemnified Person from and
against any and all losses, claims, damages,itiabiknd reasonable and documented legal or otltenf-pocket expenses by reason of such
settlement or judgment in accordance with and écetktent provided in the other provisions herein.

You shall not, without the prior written consentasfy Indemnified Person (which consent shall natfre@asonably withheld or delayed),
effect any settlement of any pending or threatgrredeedings in respect of which indemnity couldéhbgen sought hereunder by such
Indemnified Person unless such settlement (i) oefian unconditional release of such Indemnifiedd®ein form and substance reasonably
satisfactory to such Indemnified Person from ability or claims that are the subject matter aftsproceedings and (ii) does not include any
statement as to or any admission of fault, culftgbivrongdoing or a failure to act by or on behaflfany Indemnified Person.

You acknowledge that the Commitment Parties anid #fifliates may be providing debt financing, etyutapital or other services
(including financial advisory services) to othergmns in respect of which you may have confliciimgrests regarding the transactions
described herein and otherwise. Neither the ComaenitrRarties nor any of their affiliates will usenfidential information obtained from you
the Company by virtue of the transactions contetedlay this Commitment Letter or their other raathips with you in connection with the
performance by them of services for other persand,neither the Commitment Parties nor any of th#filiates will furnish any such
information to other persons. You also acknowlettige neither the Commitment Parties nor any ofrtaffiliates have any obligation to use in
connection with the transactions contemplated By@ommitment Letter, or to furnish to you, confitial information obtained by them from
other persons.

As you know, each Commitment Party and its respedffiliates is a full service securities firm exgygd, either directly or through its
affiliates, in various activities, including sedigs trading, commodities trading, investment mamnagnt, financing and brokerage activities
financial planning and benefits counseling for botimpanies and individuals. In the ordinary cowfsthese activities, the Commitment Par
and their respective affiliates may actively engegeommodities trading or trade the debt and gaéturities (or related derivative securities)
and financial instruments (including bank loans atiter obligations) of you, the Company, any ofryoutheir respective subsidiaries and
affiliates and other companies which may be th¢esiilof the arrangements contemplated by thisrlétetheir own account and for the
accounts of their customers and may at any time loolg and short positions in such securities. Chenmitment Parties and their respective
affiliates may also co-invest with, make directéstments in, and invest or co-invest client moimes with funds or other investment vehicles
managed by other parties, and such funds or ativesiment vehicles may trade or make investmerdsdarities of you, the Company, any of
your or their respective subsidiaries and affisabe other companies which may be the subjecteofithangements contemplated by
Commitment Letter or engage in commodities tradityy any thereof.
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Each Commitment Party and any of its respectiviia#s is, or may at any time be, (a) a countayp@n such capacities, theDJerivative
Counterparties’) to you or the Company and/or any of your or thiespective subsidiaries with respect to one armagreements with respect
to any swap, forward, future or derivative trangacbr option or similar agreement involving, ottksl by reference to, one or more rates,
currencies, commodities, equity or debt instrumentsecurities, or economic, financial or pricimglices or measures of economic, financial o
pricing risk or value or any similar transactionamy combination of these transactions, in each,@gered into by you or the Company
(collectively, the “Derivatives”) or (b) a lender under the Dollar General Créditility (as defined in Exhibit A) (in such capagithe “

Existing Lender”). You acknowledge and agree for yourself and yaubsidiaries that each Derivative Counterpartyyifi)oe acting for its

own account as principal in connection with theilsives, (b) will be under no obligation or duty a result of any Commitment Party’s role
in connection with the transactions contemplatethizy Commitment Letter or otherwise to take anyoscor refrain from taking any action, or
exercising any rights or remedies, that such DéxgaCounterparty may be entitled to take or exa&rén respect of the applicable Derivatives
and (c) may manage its exposure to the Derivatiwtsout regard any Commitment Party’s role hereundieu further acknowledge and agree
for yourself and your subsidiaries that the Exigtirender (a) will be acting for its own accounfpamcipal in connection with the existing
facilities, (b) will be under no obligation or dudg a result of any Commitment Party’s role in @mtion with the transactions contemplated by
this Commitment Letter or otherwise to take anyoacor refrain from taking any action (includingtivirespect to voting for or against any
requested amendments), or exercising any rightsroedies, that the Existing Lender may be entitbei@ike or exercise in respect of the
existing facilities and (c) may manage its expogarthe existing facilities without regard to angr@mitment Party’s role hereunder.

As you know, Goldman Sachs has been retained bygroane of your affiliates) as financial advisor §uch capacity, theFinancial
Advisor”) in connection with the Acquisition. Each of tharties hereto agree to such retention, and fuetheze not to assert any claim you
might allege based on any actual or potential ottsfbf interest that might be asserted to arisesult from, on the one hand, the engagemen
of the Financial Advisor or Goldman Sachs and®aifiliates’ arranging or providing or contempfegiarranging or providing financing for a
competing bidder and, on the other hand, our amaffiliates’ relationships with you as describediaeferred to herein.

The Commitment Parties and their respective affiianay have economic interests that conflict Withse of the Company and you. You
agree that the Commitment Parties will act underl#iter as independent contractors and that ngtini this Commitment Letter or the Fee
Letter or otherwise will be deemed to create arisadly, fiduciary or agency relationship or fidugiaor other implied duty between the
Commitment Parties and you and the Company, yodiitamespective shareholders or your and its tsmeaffiliates. You acknowledge and
agree that (i) the transactions contemplated lsyGloimmitment Letter and the Fee Letter are arnmigtlecommercial transactions between the
Commitment Parties, on the one hand, and you an@€tmpany, on the other, (ii) in connection thetkwaind with the process leading to such
transaction each Commitment Party is acting sa@slg principal and not as agents or fiduciariggoaf the Company, your and its
management, shareholders, creditors or any othisopg(iii) the Commitment Parties have not assuareddvisory or fiduciary responsibility
or any other obligation in favor of you with respaxthe transactions contemplated hereby or thegss leading thereto (irrespective of
whether the Commitment Parties or any of their eetipe affiliates have advised or are currentlyisidg you or the Company on other
matters) except the obligations expressly set fiorthis Commitment Letter and the Fee Letter amdy(ou have consulted your own legal, tax,
accounting and financial advisors to the extentgeemed appropriate. You further acknowledge anelesifpat you are responsible for making
your own independent judgment with respect to gtenfisactions and the process leading thereto. élezte that the Commitment Parties .
their affiliates have not provided any legal, actting, regulatory or tax advice. You agree that ydllinot
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claim that the Commitment Parties (in their capaa#t such) or their applicable affiliates, as thgecmay be, have rendered advisory servic
any nature or respect, or owe a fiduciary or sindlaty to you or your affiliates, in connection kvthe transactions contemplated by this
Commitment Letter or the process leading thereto.

This Commitment Letter and the commitments hereuslall not be assignable by any party hereto (dtren, immediately prior to or
on the Closing Date, by you to other U.S. domestiities already existing or established in conpbeatith the Transactions and controlled,
directly or indirectly, immediately after givingfett to the Transactions, by Dollar General andrdwdirect or indirect ownership and control
over the Company, with all obligations and lialekt of you hereunder being assumed by such othigiesrupon the effectiveness of such
assignment) without the prior written consent affeather party hereto (such consent not to be soresbly withheld or delayed) (and any
attempted assignment without such consent shalub@nd void). This Commitment Letter and the coitnments hereunder are intended to be
solely for the benefit of the parties hereto (amdeimnified Persons) and are not intended to camfgibenefits upon, or create any rights in
favor of, any person other than the parties hej@atd Indemnified Persons to the extent expressliosth herein). Subject to the limitations
otherwise set forth herein, each Commitment Padgnves the right to employ the services of itpaetive affiliates or branches in providing
services contemplated hereby and to allocate, imlevbr in part, to their affiliates or branchestagr fees payable to such Commitment Par
such manner as such Commitment Party and its risgpedfiliates or branches may agree in their stiéeretion and, to the extent so
employed, such affiliates and branches shall bideshto the benefits and protections affordedated subject to the provisions governing the
conduct of, such Commitment Party hereunder. This@itment Letter may not be amended or any prowikigreof waived or modified
except by an instrument in writing signed by eattthe Commitment Parties and you. This Commitmezitdr may be executed in any numbe
of counterparts, each of which shall be an origaral all of which, when taken together, shall ciut one agreement. Delivery of an execi
counterpart of a signature page of this Commitrhetter by facsimile transmission or other electcanansmission (i.e., a “pdf” or “tif") shall
be effective as delivery of a manually executedhtexpart hereof. This Commitment Letter (includthg exhibits hereto) and the Fee Letter
(i) are the only agreements that have been enbet@émong the parties hereto with respect to tmliies and (ii) supersede all prior
understandings, whether written or oral, among itis k@spect to the Facilities and sets forth thremnderstanding of the parties hereto with
respect thereto.

Each of the parties hereto agrees that (i) this @ibment Letter is a binding and enforceable agregrtsubject to the effects of
bankruptcy, insolvency, fraudulent conveyance,ganization and other similar laws relating to deefing creditors’ rights generally and
general principles of equity (whether considered proceeding in equity or law)) with respect te flubject matter contained herein, including
an agreement to negotiate in good faith the Faslibocumentation by the parties hereto in a macoesistent with this Commitment Letter
being acknowledged and agreed that the fundingeofacilities is subject only to the conditionsqa@ent as provided herein and (ii) the Fee
Letter is a binding and enforceable agreement ¢ttty the effects of bankruptcy, insolvency, fnaledt conveyance, reorganization and othel
similar laws relating to or affecting creditorsjhits generally and general principles of equitydthier considered in a proceeding in equity or
law)) of the parties thereto with respect to thiejsct matter set forth therein.

THIS COMMITMENT LETTER AND THE RIGHTS AND DUTIES OAHE PARTIES HEREUNDER SHALL BE GOVERNED BY,
AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THETATE OF NEW YORK WITHOUT REGARD TO CONFLICT OF
LAW PRINCIPLES THAT WOULD RESULT IN THE APPLICATIONDF ANY LAW OTHER THAN THE LAW OF THE STATE OF
NEW YORK; provided , however , that it is understood and agreed that (a) therpnétation of the definition of “Company Materkdverse
Effect” (as referenced in Exhibit E hereto)
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(and whether or not such Company Material AdverféecEhas occurred) and (b) the determination efabcuracy of any Company
Representations, in each case shall be governezhbdygonstrued in accordance with, the laws of Baie, regardless of the laws that might
otherwise govern under applicable principles offlicts of laws thereof.

EACH OF THE PARTIES HERETO IRREVOCABLY WAIVES THEIBHT TO TRIAL BY JURY IN ANY ACTION,
PROCEEDING, CLAIM OR COUNTERCLAIM BROUGHT BY OR OBEHALF OF ANY PARTY HERETO RELATED TO OR ARISIN!
OUT OF THIS COMMITMENT LETTER OR THE PERFORMANCE (BERVICES HEREUNDER.

Each of the parties hereto hereby irrevocably arabnditionally (a) submits, for itself and its pesty, to the exclusive jurisdiction of a
New York State court or Federal court of the Unifdtes of America sitting in New York City in tBerough of Manhattan, and any appell
court from any thereof, in any action or proceediniging out of or relating to this Commitment legttthe Fee Letter, the Transactions or the
transactions contemplated hereby, or for recogmitioenforcement of any judgment, and agrees thelaams in respect of any such action or
proceeding shall be heard and determined in sueh Yk State court or, to the extent permitted &, in such Federal court, (b) waives, to
the fullest extent it may legally and effectively so, any objection which it may now or hereaftavénto the laying of venue of any suit, action
or proceeding arising out of or relating to thisn@oitment Letter, the Fee Letter, the Transactiarth® transactions contemplated hereby in
any such New York State court or in any such Feaenart and (c) waives, to the fullest extent peted by law, the defense of an inconven
forum to the maintenance of such action or progegiti any such court. Each of the parties hereteesgto commence any such action, suit,
proceeding or claim either in the United StategrigisCourt for the Southern District of New York im the Supreme Court of the State of New
York, New York County located in the Borough of Muattan.

This Commitment Letter is delivered to you on timelerstanding that none of the Fee Letter andritss@r substance, or, prior to your
acceptance hereof, this Commitment Letter aneitas or substance or the activities of any CommmitrRarty pursuant hereto or to the Fee
Letter, shall be disclosed, directly or indirectly,any other person or entity (including otherders, underwriters, placement agents, advisc
any similar persons) except (a) to your subsidsaaied affiliates and your and their respectivecef§, directors, employees, agents, attorneys
accountants, tax advisors, financial advisors ahdraadvisors and controlling persons who are infat of the confidential nature thereof, in
each case on a confidential and need-to-know b@gif,the Commitment Parties consent to such pseg disclosure (such consent not to be
unreasonably withheld or delayed) or (c) pursuarhé order of any court or administrative agemcgny pending legal or administrative
proceeding, or otherwise as required by applickvie rule or regulation or compulsory legal procesto the extent requested or required by
governmental and/or regulatory authorities, in ezase based on the reasonable advice of yourdegakel (in which case, you agree, to the
extent practicable and not prohibited by applicdée rule or regulation, to inform us promptly taef); provided that (i) you may disclose tF
Commitment Letter (but not the Fee Letter) anddietents hereof to the Company and its officergatidrs, employees, agents, attorneys,
accountants, tax advisors, financial advisors @hdraadvisors and controlling persons, in each oas& confidential and need-to-know basis,
(ii) you may disclose the Commitment Letter anccitetents in any offering memoranda or private gtaent memoranda relating to the Notes
in any syndication or other marketing materialsannection with the Facilities (including any Cal@ntial Information Memorandum and
other customary marketing materials) or in conmectiith any public or regulatory filing requiremenetating to the Transactions, (iii) you nr
disclose the Term Sheets and the other exhibitsiandxes to the Commitment Letter and the contbateof to potential Lenders and their
affiliates involved in the related commitmentsetquity investors and to rating agencies in conoaatiith obtaining ratings for the Borrower
and the Facilities, (iv) you may disclose the aggte fees contained in the Fee Letter as part@éé&tions, pro forma information or a
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generic disclosure of aggregate sources and ulsgsd¢o fee amounts related to the Transactiotiset@xtent customary or required in offel
and marketing materials for the Facilities andhar Wotes (or the issuance of any “demand securiiesed in lieu of the Notes or other
indebtedness issued in lieu of the Notes that Herwise been consented to by the Majority LeadAgers (such not consent not to be
unreasonably withheld or delayed)) or in any pubficegulatory filing requirement relating to theaisactions, (v) to the extent the amounts c
fees, other economic terms and the market flexipimvs set forth therein have been redacted irstoowary manner as previously agreed by
the parties hereto, you may disclose the Fee Lattéithe contents thereof to the Company andfitseo$, directors, employees, agents,
attorneys, accountants, advisors and controllinggres who are directly involved in the consideratd this matter, on a confidential and need
to-know basis, (vi) you may disclose this Committrilegtter (but not the Fee Letter) in any tendeepfir proxy relating to the Transactions
and (vii) you may disclose the Fee Letter and thrgents thereof to any prospective Additional Cotmment Party or prospective equity
investor and their respective officers, directeraployees, attorneys, accountants and advisoesdh case on a confidential basis. You agree
that you will permit us to review and approve (sapproval not to be unreasonably withheld or delayay reference to us or any of our
affiliates in connection with the Facilities or tlransactions contemplated hereby contained inpagys release or similar written public
disclosure prior to public release. The confiddityigrovisions set forth in this paragraph shaihsve the termination of this Commitment
Letter and expire and shall be of no further efédter the second anniversary of the date hereof.

Each Commitment Party and its affiliates will uienan-public information provided to any of themsuch affiliates by or on behalf of
you hereunder or in connection with the Transast&wiely for the purpose of providing the serviadsch are the subject of this Commitmu
Letter and negotiating, evaluating and consummatiegransactions contemplated hereby and shatl ¢enfidentially all such information a
shall not publish, disclose or otherwise divulgehsinformation;provided that nothing herein shall prevent such Commitmemty®rom
disclosing any such information (a) pursuant todfaer of any court or administrative agency oairy pending legal, judicial or administrati
proceeding, or otherwise as required by applicktve rule or regulation or compulsory legal procéssvhich case such Commitment Party
agrees (except with respect to any routine or argicourse audit or examination conducted by bagk@ntants or any governmental or bank
regulatory authority exercising examination or degary authority), to the extent practicable and prohibited by applicable law, rule or
regulation, to inform you promptly thereof priordisclosure), (b) upon the request or demand ofregylatory authority having jurisdiction
over such Commitment Party or any of its affiliateswhich case such Commitment Party agrees (éxeigp respect to any routine or ordin
course audit or examination conducted by bank ademis or any governmental or bank regulatory aitthexercising examination or
regulatory authority) to the extent practicable antiprohibited by applicable law, rule or regwatito inform you promptly thereof prior to
disclosure), (c) to the extent that such informmati@comes publicly available other than by reasomproper disclosure by such Commitment
Party or any of its affiliates or any related pastthereto in violation of any confidentiality afdtions owing to you, the Company or any of
your or their respective subsidiaries or affiliategelated parties (including those set forthhiis paragraph), (d) to the extent that s
information is received by such Commitment Partnfra third party that is not, to such Commitmentysaknowledge, subject to
confidentiality obligations owing to you, the Conmyeor any of your or their respective subsidiadesiffiliates or related parties, (e) to the
extent that such information was already in ourspssion prior to any duty or other undertakingasfficlentiality or is independently
developed by the Commitment Parties without theafseich information, (f) to other Commitment Pastand such Commitment Party’s
affiliates and to its and their respective officatisectors, partners, employees, legal counseégpendent auditors and other experts or agents
who need to know such information in connectiorhwtite Transactions and who are informed of theidenfial nature of such information &
who are subject to customary confidentiality oliigas of professional practice or who agree to dwerlol by the terms of this paragraph (or
language substantially similar to this paragraphdh(each such Commitment Party, to the
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extent within its control, responsible for its catied person’s compliance with this paragraph),tégootential or prospective Lenders, hedge
providers, participants or assignees (in each salsgect to your consent rights specifically prodder herein with respect to such persons), in
each case who agree (pursuant to customary syimigaactice) to be bound by the terms of this geaph (or language substantially simila
this paragraph)yrovided that (i) the disclosure of any such informatioratty Lenders, hedge providers or prospective Lentiedge provide
or participants or prospective participants ref@teabove shall be made subject to the acknowledgand acceptance by such Lender, hedg
provider, prospective Lender or hedge providertigipant or prospective participant that such infation is being disseminated on a
confidential basis (on substantially the termsf@gth in this paragraph or as is otherwise reaslyradreptable to you and each Commitment
Party, including, without limitation, as agreedainy Information Materials or other marketing matks) in accordance with the standard
syndication processes of such Commitment Partystocnary market standards for dissemination of $yjoh of information, which shall in
any event require “click through” or other affirmait actions on the part of recipient to access $uftiimation and (ii) no such disclosure shall
be made by such Commitment Party to any persoriglatsuch time a Disqualified Lender, (h) forposes of establishing a “due diligence”
defense, (i) solely with respect to a disclosurthif Commitment Letter and the Fee Letter, as ssng to enforce their respective rights
hereunder or under the Fee Letter, or (j) to ratiggncies in connection with obtaining ratingstfa Borrower, the Facilities and the Notes to
the extent such rating agencies are subject tomzsly confidentiality obligations of professionaagptice or agree to be bound by the terms of
this paragraph (or language substantially simdahts paragraph). In addition, each CommitmentyPaay disclose the existence of the
Facilities and the information about the Facilitiesnarket data collectors, similar service prowsd®e the lending industry and service
providers to the Commitment Parties in connectidth ¥he administration and management of the Raasli In the event that the Facilities are
funded, the Commitment Parties’ and their respediifiliates’, if any, obligations under this paragh, shall terminate automatically and be
superseded by the confidentiality provisions inFaeilities Documentation upon the initial funditigreunder to the extent that such provis
are binding on such Commitment Parties. Othervitee confidentiality provisions set forth in thisrpgraph shall survive the termination of
Commitment Letter and expire and shall be of nthier effect after the second anniversary of the tateof.

The Fee Letter and the syndication, informatioimbeirsement (if applicable), compensation (if apgltile in accordance with the terms
hereof and the Fee Letter), indemnification, coafiiiality, jurisdiction, governing law, sharingioformation, absence of fiduciary relations|
waiver of jury trial, service of process and vepuevisions contained herein shall remain in fulicloand effect regardless of whether the
Facilities Documentation shall be executed andvdedid and notwithstanding the termination of thisrthitment Letter or the Commitment
Parties’ commitments hereundprpvided that your obligations under this Commitment Lettgher than those relating to confidentiality,
payment of fees, “clear market”, absence of fidcialationship and to the syndication of the Rtied and under the penultimate sentence of
the ninth paragraph of this Commitment Letter, lshalomatically terminate and be superseded bgdhesponding provisions of the Facilit
Documentation upon the initial funding thereunderd you shall be automatically released from ability in connection therewith at such
time. You may terminate this Commitment Letter andthe Initial Lenders’ commitments (on a pro radsis amongst the Initial Lenders) with
respect to the Facilities (or portion thereof decied by you) hereunder at any time subject tgtigisions of the preceding sentence.

We hereby notify you that pursuant to the requineimef the USA PATRIOT Act, Title 11l of Pub. L. 7666 (signed into law October 2
2001, as amended from time to time, tHRATRIOT Act”), each of us and each of the Lenders may be redjtio obtain, verify and record
information that identifies the Borrower and theaBantors, which information may include their napaeidresses, tax identification numbers
and other information that will allow each of uglahe Lenders to identify the Borrower and Guarento accordance with the PATRIOT Act.
This notice is given in accordance with the requigats of the PATRIOT Act and is effective as toheatus and each Lender.
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If the foregoing correctly sets forth our agreemeigase indicate your acceptance of the termi®iGommitment Letter and of the Fee
Letter by returning to the Bank Administrative Ageion behalf of the Commitment Parties executedtawparts hereof and of the Fee Letter
not later than 8:30 a.m., New York City time, orptenber 10, 2014. The Initial Lenders’ respectiommitments hereunder and the
obligations and agreements of the Commitment Ractatained herein will expire at such time in¢lent that the Bank Administrative
Agents have not received such executed counterpaatscordance with the immediately preceding sergelf you do so execute and delive
us this Commitment Letter and the Fee Letter, @ummitment Letter and the commitments and undertskof each of the Commitment
Parties shall remain effective and available fan yatil the earliest to occur of (i) the terminatiof the Tender Offer by you prior to closing of
the Acquisition (other than as a result of you, Newand the Company entering into a Merger Agreerasmiefined in, and subject to the
provisions and limitations set forth in, paragrdpdf Exhibit E), (ii) after the execution of a Me@mAgreement and prior to the consummation
of the Transactions, the termination of the Merygreement by you (or your affiliates) or with yaiar your affiliates’) written consent or
otherwise in accordance with its terms (other thwéth respect to provisions therein that expresslyise termination) prior to closing of the
Acquisition, (iii) the consummation of the Acquisit with or without the funding of the Facilitiead (iv) 11:59 p.m., New York City time, on
June 10, 2015yrovided that if the HSR Condition (as defined in the TenQéfier as in effect of the date hereof) shall netdnbeen satisfied by
such time, such time shall be extended to 11:59, (New York City time, on September 10, 2015 (dritié Notes Marketing Period shall he
commenced or recommenced on September 8, 2016pbahded on September 10, 2015, the businesstéaytee last day of the Notes
Marketing Period) (the date specified in this cka(ig), as it may be extended, th€bmmitment Termination Daté), subject in the case of
the Bridge Facility to reduction upon the issuaotthe Notes or other Securities on or prior to@esing Date. Upon the occurrence of any o
the events referred to in the preceding sentehteClommitment Letter and the commitments of then@itment Parties hereunder and the
agreement of the Commitment Parties to providesémeices described herein shall automatically teatei unless each of the Commitment
Parties shall, in its sole discretion, agree texension.

[Remainder of this page intentionally left blank]
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The Commitment Parties are pleased to have beemn gfie opportunity to assist you in connection lih financing for the Acquisition.

Very truly yours,
GOLDMAN SACHS BANK USA
By: /s/ Robert Ehudin

Name:; Robert Ehudir
Title: Authorized Signator

GOLDMAN SACHS LENDING PARTNERS, LLC

By: /s/ Robert Ehudin
Name: Robert Ehudir
Title: Authorized Signator
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CITIGROUP GLOBAL MARKETS INC.

By: /s/ David Leland

Name David Leland
Title: Managing Directo
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Accepted and agreed to as of
the date first above written:

DOLLAR GENERAL CORPORATION

By: /s/ David M. Tehle

Name: David M. Tehle
Title: Executive Vice President ai
Chief Financial Office
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Commitment Part

Citigroup Global Markets Inc.
Goldman Sachs Bank US

Goldman Sachs Lending Partners L

Commitment Part
Citigroup Global Markets Inc.
Goldman Sachs Lending Partners L

SCHEDULE 1

SENIOR SECURED FACILITIES COMMITMENTS

BRIDGE FACILITY COMMITMENTS

[Commitment Letter

ABL Facility

Term Loan Facilit

$1,250,000,00
$ 500,000,00
$ 750,000,00

$3,250,000,00
$2,000,000,00
$1,250,000,00

Bridge Facility
$1,625,000,00
$1,625,000,00



CONFIDENTIAL EXHIBIT A

Acquisition of Family Dollar Stores, Inc.
Transaction Description

Capitalized terms used but not defined in this BitiA shall have the meanings set forth in the pihibits to the Commitment
Letter to which this Exhibit A is attached (th€bmmitment Lettef’) or in the Commitment Letter.

D3 Merger Sub, Inc., a newly created corporatiayanized under the laws of the State of Delawafé¢eftico”), formed at the
direction of (and a wholly owned subsidiary of) BolGeneral Corporation or its affiliates@bllar General”), intends to acquire, directly or
indirectly, all of the outstanding equity interestd~amily Dollar Stores, Inc., a Delaware corpmnafthe “Company”).

In connection with the foregoing, it is intendedtth

a) Inconnection with consummating the Acquisit{as defined below), Dollar General (in such cadtie “Borrower”) will make an
initial borrowing under the Facilities and (if ajgalble) issue the Notes, the proceeds of whicH blealsed to consummate the
Acquisition (the “Acquisition Consideratiorf), to redeem, repurchase, refinance or repay cerkstireg indebtedness of Dollar Genel
the Company and their respective subsidiariesytnf) the Repaid Indebtedness (as defined belod/jtenCompany 2021 Notes (as
defined below) (collectively, theRefinancing”), and to pay fees, premiums and expenses incimrednnection with the Transactions
(such fees, premiums and expenses, fhahsaction Costs, and together with the Acquisition Consideratamd the Refinancing, the “
Acquisition Funds”).

b)  Either (i) pursuant to a tender offer statenfibed by you on the date hereof pursuant to Sectidfu)(1) of the Securities Exchange Act
of 1934 (together with all items, exhibits and stiles thereto, the Tender Offer”) for all outstanding shares of common stock, par
value $0.10 per share (together with the associatef@érred share purchase rights, tf&hares”) of the Company, you or one of your
wholly-owned subsidiaries will acquire all Sharkatthave been validly tendered pursuant to the de@ffer and, following the
acceptance of payment thereof, pursuant to a Méxgerement entered into in accordance with Exltbititached to the Commitment
Letter, Newco will consummate a second-step mesgtarthe Company (the Second-Step Mergét) pursuant to Section 251(h) of the
General Corporation Law of the State of Delawarh wWie Company being the surviving person, as @treswhich the Company will b
a wholly-owned subsidiary of the Borrower or (i)rpuant to a Merger Agreement entered into in atzowore with Exhibit E to the
Commitment Letter, Newco will be merged with aroitite Company with the Company being the surviyiagson (the acquisition of tl
Company, whether by way of the Tender offer and3beond-Step Merger or by way of a one-step mergesuant to a Merger
Agreement (th* Acquisition™).

c) Pursuant to the foregoing, the Borrower willabtup to $9.00 billion under the Senior Securedilfias ($6.50 billion under the Term
Loan Facility (plus, at the Borrower’s election, afditional amount required to fund any originakis discount or upfront fees in
connection with the “flex” provisions of the Feettex) and $2.50 billion in commitments under thelABacility) and will either (i) issue
up to the full amount of the Notes on or prioriie Closing Date with the proceeds deposited intesgnow account pending release on
the Closing Date, and/or (ii) borrow up to the soisd amount of the contemplated $3.25 billion issgan an aggregate principal amc
of Bridge Loans, in each case on the Closing L

d) Allamounts outstanding (other than contingdsiigations) under and in connection with (i) then@any’s 5.41% Series 2005-A Senior
Notes due September 27, 2015 and the Con’s 5.25% Series 2005-A Senior Notes due Septemhe2®L5 issued pursuant to that
certain Note Purcha:s
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Agreement, dated as of September 27, 2005, by modgthe Company, Family Dollar Stores, Inc. areghrchasers named therein,
(ii) the Company’s Amended and Restated Five-Yeaadif Agreement, dated as of November 13, 201&ru/among the Company as
Borrower, Wells Fargo Bank, National Associatios faiministrative Agent, and the lenders party tteend the Company’s Amended
and Restated Four-Year Credit Agreement, dated Hswember 13, 2013, by and among the Companyletiders from time to time
party thereto, and Wells Fargo Bank, National Asgtam, as administrative agent and (iii) Dollarr@eal’s Credit Agreement, dated a:
April 11, 2013 (the ‘Dollar General Credit Facility”), among Dollar General as Borrower, Citibank, N.National Association, as
Administrative Agent, and the lenders party the(gte indebtedness described under clauses Jignd (iii), collectively, the ‘Repaid
Indebtednes!”), in each case, will be repaid in full, all comtments in respect thereof will be terminated amdleais in respect thereof
will be released and an offer will have been madepurchase the Company’s 5.00% Senior UnsecuogéesMiue February 1, 2021 (the
“ Company 2021 Notey (collectively, all transactions described in thisggaaph (d), th* Refinancing Transactions).

e) Any outstanding aggregate principal amount ef4l125% Senior Notes due 2017, the 1.875% Semites\lue 2018 and the 3.250%
Senior Notes due 2023 (collectively, th&Xisting Dollar General Notes), each as issued pursuant to that certain Indentlated as of
July 12, 2012, between Dollar General Corporatiosh d.S. Bank National Association, as trustee ugplemented by the First
Supplemental Indenture, dated as of July 12, 2BE2Third Supplemental Indenture, dated as of Ajl2013, and the Fourth
Supplemental Indenture, dated as of April 11, 28d@& all Company 2021 Notes that have not been ¢bpeed by the holders thereof
pursuant to the offer referred to in paragraphagmjve will remain outstandin

The transactions described above and the paymeatatéd fees and expenses are collectively reféaderein as the “
Transactions”.
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CONFIDENTIAL

EXHIBIT B

Acquisition of Family Dollar Stores, Inc.
$6.5 billion Senior Secured Term Loan Facility
Summary of Principal Terms and Conditions

All capitalized terms used but not defined herein shall have the meanings given to themin the
Commitment Letter to which this term sheet is attached, including the other exhibits thereto.

Borrower:
Transactior:

Term Loan Administrative
Agent and Term Loan
Syndication Agent(s)

Joint Bookrunners and Lead
Arrangers.

Other Agents

Term Loan Facility.

Incremental Term Facility

Dollar General Corporation (tt* Borrower™).
As set forth in Exhibit A to the Commitment Lett

Goldman Sachs Bank USA GS Bank”) or one of its affiliates (collectively, Goldman Sach$) will act as
sole and exclusive administrative agent and colhtgent (in such capacity, th&erm Loan
Administrative Agent) in respect of the Term Loan Facility (as defirteglow) for a syndicate of banks,
financial institutions and other institutional lesrd reasonably acceptable to the Borrower and éxgjuany
Disqualified Lenders, and will perform the dutiestomarily associated with such roles and one aemo
financial institutions to be determined will actgsdication agent(s) in respect of the Term LoacilFy.

Goldman Sachs and Citi will act as joint lead agexs and joint bookrunners (together with any aolaii
joint bookrunner appointed pursuant to the Comnitinhetter, the* Term Loan Lead Arranger$ and each
in such capacity, aTerm Loan Lead Arrangef’) and will perform the duties customarily assoeahtvith
such roles. ‘Citi ” shall mean Citigroup Global Markets Inc., CititkamN.A., Citicorp USA, Inc., Citicorp
North America, Inc. and/or any of their affiliatas Citi shall determine to be appropriate for thgppses
described hereir

The Borrower may designate additional financiatiinsons reasonably acceptable to the Majorityd.ea
Arrangers (such consent not to be unreasonablyhelith delayed or conditioned) to act as syndicadigent,
documentation agent or-documentation agent as provided in the Commitmeittek.

A senior secured term loan facility in an aggregatecipal amount of $6.5 billion (plus, at the Bower's
election, an amount required to fund any origisalie discount or upfront fees in connection with“ftex”
provisions of the Fee Letter) (thé'erm Loan Facility”; the loans thereunder, theérerm Loans”; the
lenders thereunder, thel'erm Loan Lenders).

The Term Loan Facility shall be available to bewdran U.S. Dollars only

The Term Loan Facility will permit the Borrower &old one or more incremental term loan facilitieth
Term Loan Facility (each, anlficremental Term Facility”), in an aggregate principal amount of up to (e
amount such that, after giving effect to the inenge of such amount and other pro forma adjusteesnits
consistent with the Term Loan Documentation Prece(®t without giving effect to any amount incudre
simultaneously using the Incremental Base Amount&fined below) or under the ABL Facility), thesEi
Lien Leverage Ratio (as defined below) for the nmtesently ended four-quarter period for which ficiah
statements have been (or are required to have debéwgred is equal to or less than the greatéx)of
3.50:1.0C

[Term Loan Facility Term Shee



and (y) a First Lien Leverage Ratio that is 0.2Beager than the First Lien Leverage Ratio in eftacthe
Closing Date (such greater ratio, thBdri Passu Ratid) (assuming all such additional amounts were
secured on a first lien basis, whether or not sareal) plus (b) the sum of (x) $3.0 billion and &)
voluntary prepayments and voluntary commitment céidas of the Term Loan Facility prior to the dafe
any such incurrence (to the extent not funded thighproceeds of long term debt) (such amount, the “
Incremental Base Amoun”); provided that (i) no existing Term Loan Lender will be reqpal to participate
in any such Incremental Term Facility, (ii) no evehdefault exists, or would exist after, givinfjeet
thereto (except in connection with permitted adgjoiss or investments, including Limited Condition
Acquisitions, where no payment or bankruptcy ewdrmtefault will be the standard), (iii) the finalaturity
date and the weighted average life to maturitynyf such Incremental Term Facility shall not be ieathan,
or shorter than, as the case may be, the matatyyat the weighted average life to maturity, gsdiagble, o
the Term Loan Facility, (iv) subject to the follavg paragraph, the pricing, interest rate margirsgadints,
premiums, rate floors, fees and amortization scleegjpplicable to any Incremental Term Facility sbal
determined by the Borrower and the lenders therenrid) with respect to mandatory prepayments, no
Incremental Term Facility shall participate on aaer than pro rata basis than the loans undérdim Loar
Facility and (vi) any Incremental Term Facility iz on terms and pursuant to documentation to be
determined by the Borroweprovided that, to the extent such terms and documentatemair substantially
consistent with the Term Loan Facility (excepthe extent permitted by clause (iii) or (iv) abouwbgy shall
be reasonably satisfactory to the Term Loan Adrtriaive Agent (except for covenants or other priavis
applicable only to the periods after the latesturigt date of the Term Loan Facility) (it being wrdtood to
the extent that any financial maintenance coveisaatided for the benefit of any Incremental Terroilig,
no consent shall be required from the Term Loan ixistrative Agent or any Term Loan Lender to the
extent that such financial maintenance covenaaisis added for the benefit of any then-existinghTéoan
Facility).

If any Incremental Term Facility that is securedagpari passu basis with the Term Loan Facilityjdsirred
during the period commencing on the Closing Dattemding on the date that is 12 months after tlositd
Date has an applicable interest rate that excéedapplicable interest rate relating to the inifiaim Loan
Facility by more than 0.50% (theMFN Margin "), the applicable interest rate relating to thigéiah Term
Loan Facility shall be adjusted to be equal toapplicable interest rate relating to such Incremiehérm
Facility minus the MFN Margin at such timarovided that in determining such applicable interest rates,
original issue discount or upfront fees (which sbaldeemed to constitute a like amount of origissiie
discount) paid by the Borrower to the lenders ursdeh Incremental Term Facility (but exclusive nfa
arrangement, structuring or other fees payabl@imnection therewith that are not shared with leader
providing such Incremental Term Facility) and thigial Term Loan Facility (but exclusive of any
arrangement, structuring or other fees payabl@immection therewith that are not shared with leader
providing the initial Term Facility) in the initigdrimary syndication thereof shall be included andated to
interest rate (with original issue discount beiqgated to interest based on an assumed four-yeaoli
maturity) and (y) any amendments to the applicaldegin on the initial Term Loan Facility that beaam
effective subsequent to the Closing Date but fddhe time of such Incremental Term Facility sladdlo be
included in such calculationprovided , further , that, solely for the purpose
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determining whether an increase in the interestmargins for the initial Term Loan Facility shiad
required, (A) to the extent that LIBOR for a thraenth interest period (including after giving efféx any
interest rate floor) on the closing date of anyhskincremental Term Facility is less than 0.75%,aheunt o
such difference shall be deemed added to the siterargin for the initial Term Loan Facility and)(® the
extent that LIBOR, as applicable to the initial ifetoan Facility for a three month interest perioetiuding
after giving effect to any interest rate floor) thie closing date of any such Incremental Term Fgpdd less
than the interest rate floor, if any, applicablaty such Incremental Term Facility, the amourguath
difference shall be deemed added to the interésimargins for the loans under the Incremental Term
Facility.

As used herein, (a)First Lien Leverage Ratid means the ratio of total net debt for borrowedew
secured by first priority liens on any assets of @nedit Party, including capital leases and pusetraoney
obligations (calculated net of unrestricted casth @ash equivalents other than the proceeds ofrireméal
Term Facilities to be drawn at such time) to trajlfour-quarter EBITDA (as defined below) and (b)dtal
Leverage Rati” means the ratio of total net debt for borrowedheywof the Borrower and its restricted
subsidiaries, including capital leases and purchamgey obligations (calculated net of unrestriatagh and
cash equivalents and other than the proceeds wdrirental Term Facilities to be drawn at such titoe)
trailing four-quarter EBITDA.

“ EBITDA " shall be defined in a manner consistent with therilieoan Documentation Principles and in
event shall include, without limitation, add bact#teductions and adjustments, as applicable, without
duplication, for (a) non-cash items (including tethto stockbased compensation), (b) extraordinary, unt
or non-recurring items, (c)(x) restructuring chargeccruals or reserves and related charges amatjghses
and charges (including restructuring and integratibarges) in connection with, or incurred by obetalf
of, the Borrower or any of its restricted subsiialin connection with implementing cost savingsrating
expense reductions and cost synergies describadtres (d) and (e) below, (d) pro forma adjustsgnd
forma cost savings, operating expense reductiodsast synergies, in each case, related to meagers
other business combinations, acquisitions, divastit and other specified transactions (includinggépect c
the pro forma adjustments and addbacks set forthairse (c) above) consummated by the Borrower and
projected by the Borrower in good faith to resuith actions taken or expected to be taken (in dual daith
determination of the Borrower) within eight fiscplarters after the date any such transaction is
consummated, (e) “run rate” cost savings, operamense reductions and synergies projected by the
Borrower in good faith to result from actions eitheken or expected to be taken within 24 monther dlfie
date of determination to take such action, so Esguch cash savings and synergies are reasonably
identifiable and factually supportable, (f) any tsosr expenses incurred relating to environmental
remediation, litigation or other disputes in redpEfevents and exposures that occurred priorediosing
Date, (g) purchase accounting adjustments, (haicecbsts and expenses in connection with managemen
equity plans, (i) fees (including legal, financirglvisory and consulting fees), expenses and oasisred in
connection with the Transactions, including implemta¢ion costs, costs for lease terminations antsd¢os
achieve synergies, (j) the early extinguishmenndébtedness, hedging obligations or other dexieati
instruments, and currency gains/losses or moveniethe mark to market valuatio
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Purpose/Use of Proceeds

Availability :

Interest Rates and Fe:
Default Rate

Final Maturity and
Amortization:

of indebtedness, foreign currencies, hedging otiiga or other derivative instruments and (k) atipents
and add backs reflected in the financial modehgedid to the Lead Arrangers on August 12 and AugjBst
2014 in connection with the Facilities (théfodel ).

The Term Loan Facility will permit the Borrower ttilize availability under the Incremental Term Hagto
issue first lien notes or junior lien secured indelness (in each case, subject to customary ietditar terms
to be mutually agreed and set forth in an exhibthe definitive documentation for the Term Loarikiy
(the “Intercreditor Terms”)) or unsecured indebtedness, with the amountiofisecured or unsecured
indebtedness reducing the aggregate principal abhauailable for the Incremental Term Faciliprpvided
that such secured or unsecured indebtedness @)rdiienature on or prior to the maturity date othave a
shorter weighted average life to maturity thanpkander the Term Loan Facility, (ii) reflects matrkerms
at the time of incurrence or issuance (it beingaustbod that, to the extent that any financial nesiance
covenant is added for the benefit of any such drluth financial maintenance covenant shall alsadoied
for the benefit of any then-existing Term Loan k#gj (iii) there shall be no borrower or guaranio
respect of any such indebtedness that is not theo®er or a Guarantor, (iv) if secured, such inddbess
shall not be secured by any assets of the Borrowits subsidiaries that is not Collateral (theitations set
forth in clauses (i) — (iv) above, theSecured Debt Limitations) and (v) if secured on a subordinated basis
to the Term Loan Facility or unsecured, such indebéss that is incurred utilizing availability undiee
Incremental Term Facility shall be treated as dused on gari passu basis with the Term Loan Facility for
purposes of calculating the First Lien Leveragdd?.

The proceeds of borrowings under the Term LoanliBawiill be used by the Borrower, on the date loé t
initial borrowing under the Term Loan Facility (th€losing Date”), together with the proceeds of the
issuance of the Notes and/or borrowings of thed&idoans and cash on hand of the Company and Dollar
General, solely to provide Acquisition Fun

The Term Loan Facility will be available in a siagirawing on the Closing Date. Amounts borrowedeund
the Term Loan Facility that are repaid or prepaad/mot be reborrowe:

As set forth on Annex | heret

During the continuance of any payment or bankruptent of default, with respect to overdue printiffee
applicable interest rate plus 2.00% per annum vétidrespect to any other overdue amount, including
overdue interest, the interest rate applicableB&®Aoans (as defined in Annex | hereto) plus 2.q@0
annum.

The Term Loan Facility will mature on the date tisaseven years after the Closing Date and, comimgnc
on the last day of the first full fiscal quarterdary after the Closing Date, will amortize in eqgabrterly
installments in aggregate annual amounts equabD@PA of the original principal amount of the Terman
Facility with the balance payable on the seventiiarsary of the Closing Dat
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Guarantees

The Term Loan Documentation shall contain “amendi extend” provisions consistent with the Term Loan
Documentation Precedent pursuant to which any iddal Term Loan Lender may agree to extend (which
may include, among other things, an increase inrttegest rates payable with respect to such ergifmhns
which extensions shall not be subject to any “défstopper”, financial tests or “most favored natjaricing
provisions”) the maturity date of any class of Tdraans (including any Incremental Term Loans),date
case, upon the request of the Borrower and witttitonsent of any other Term Loan Lender (it is
understood that (i) no existing Term Loan Lenddl lndve any obligation to commit to any such exiens
and (i) each Term Loan Lender under the classgoeitended shall have the opportunity to partiepat
such extension on the same terms and conditioeacsother Term Loan Lender under such cli

All obligations of the Borrower (the Term Loan Obligations”) under (i) the Term Loan Facility, (ii) at the
written request of the Borrower, interest rate @ctibn, commodity trading or hedging, currency exae or
other non-speculative hedging or swap arrangengetitsr than any obligation of any Guarantor to pay
perform under any agreement, contract, or trarmacthiat constitutes a “swaithin the meaning of Sectic
la(47) of the Commodity Exchange Act (&8Wap”), if, and to the extent that, all or a portiontbé
guarantee by such Guarantor of, or the grant bly Swedit Party of a security interest to securehsswap
(or any guarantee thereof) is or becomes illegaintawful under the Commodity Exchange Act or amg r
regulation, or order of the Commodity Futures TngdCommission (or the application or official
interpretation of any thereof)) entered into by Bagrower or any of its restricted subsidiarieshwany Term
Loan Lender or any affiliate of a Term Loan Lendethe time of entering into such arrangement grahe!
person (the Term Lender Hedging Arrangement3 and (iii) at the written request of the Borroweash
management and treasury arrangements enteredyinibe lBorrower or any of its restricted subsidiangth
any Term Loan Lender or any affiliate of a Term haander at the time of entering into such arranggm
or any other person {Term Lender Treasury Arrangement$ will be unconditionally guaranteed jointly
and severally on an equal priority senior secugsid(the ‘Guarantees’) by each existing and subseque
acquired or organized direct or indirect wholly-adnU.S. restricted subsidiary of the Borrower (ilihg,
after consummation of the Acquisition, the Compand its subsidiaries) (other than any such subsidé&
that is a subsidiary of a non-U.S. subsidiary ef Borrower that is a “controlled foreign corporatiavithin
the meaning of Section 957 of the Code @GFC "), (b) that is a U.S. subsidiary substantially alllef fisset
of which consist of the equity or debt of one omrendirect or indirect non-U.S. subsidiaries that @FCs (a
“ CFC Holding Company’), (c) that has been designated as an unrestritbdidiary, (d) that is below a
materiality threshold (based on assets or reveriods) agreed, (e) that is not permitted by lagulation or
contract to provide such guarantee (with respeaniosuch contractual restriction, only to the ekgxisting
on the Closing Date or the date on which the appleperson becomes a direct or indirect subsidiitiye
Borrower (and not created in contemplation of sacquisition)), or would require governmental (irdthg
regulatory) consent, approval, license or authtionao provide such guarantee, (unless such consen
approval, license or authorization has been redgiw for which the provision of such guaranteaulslo
result in a material adverse tax consequence tBohewer or one of its subsidiaries (as reasonably
determined by the Borrower in consultation with Treem Loan Administrative Agent), (f) that is a tiap
insurance company or special purpose entity (inoty
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Security:

not for profit entities) or (g) that is a restridtsubsidiary acquired pursuant to a Permitted Asitjon (to be
defined in a manner consistent with the Term Loacudnentation Principles)) financed with secured
indebtedness permitted to be incurred pursuamtetd@éerm Loan Documentation as assumed indebtedness
(and not incurred in contemplation of such Permdidequisition) and any restricted subsidiary thétbat
guarantees such indebtedness, in each case,atdre such secured indebtedness prohibits sudidéaty
from becoming a Guarantor) (solely to the exteghawstrictions were not created in contemplatibsueh
acquisition) (the ‘Guarantors”; and together with the Borrower, theCtedit Parties’). In addition, certain
subsidiaries may be excluded from the guarantegresgents under the Term Loan Documentation in
circumstances where the Borrower and the Term lAshministrative Agent reasonably agree that the obst
providing such a guarantee is excessive in reldatidhe value afforded thereby. Any guaranteestssued
in respect of the Notes or the Bridge Loans (x) &l equal in right of payment with the obligatiamsder th
Guarantees and (y) will automatically be releaggahuhe release of the corresponding guaranteesy timel
Term Loan Facility

Subject to only the restricted payment covenatiténTerm Loan Documentation and no continuing eeént
default, the Borrower may designate any subsidjatfyer than the Company) as an “unrestricted sidorgit
and subsequently redesignate any such unrestsatesidiary as a restricted subsidiary. Redesignati@any
“unrestricted subsidiary” as a “restricted subsigiaghall require compliance with the debt and lregative
covenants in the Term Loan Documentation. Unrestlisubsidiaries will be excluded from the guarante
requirements and will not be subject to the repreg®ns and warranties, covenants, events of ttefau
other provisions of the Term Loan Documentatior #re results of operations and indebtedness of
unrestricted subsidiaries will not be taken intoamt for purposes of calculating any financial ricet
contained in the Term Loan Documentation excepi¢cextent of distributions received therefrc

Subject to the limitations set forth below in thextion, and, on the Closing Date, the Funding Ciomd
Provisions, the Term Loan Obligations, the Guarsnd any Term Lender Hedging Arrangements or
Lender Treasury Arrangements will be secured bytsurtially all of the present and after acquiresks of
each of the Credit Parties (collectively, but exahg the Excluded Assets (as defined below), tBeltateral
"), including (a) a perfected pledge of all the italpstock of each direct, wholly owned materiatreeted
subsidiary held by any Credit Party (which pledgehe case of any CFC Holding Company or CFC of a
U.S. entity shall be limited to 65% of the votingpital stock and 100% of the non-voting capitatktof
such foreign or U.S. subsidiary) and (b) a perigstecurity interest in substantially all other g and
intangible assets of the Credit Parties (includingnot limited to accounts receivable, invent@aguyipment,
general intangibles, investment property, ownetipezperty, intellectual property and the proceefithe
foregoing). The security interest in the Collatesaturing the Term Loan Obligations will be shandtth the
security interest in the Collateral securing theLABbligations (as defined in Exhibit C) subjecthe
priority and intercreditor arrangements set fomler “Security” in Exhibit C.

Notwithstanding anything to the contrary, the Ciglial shall exclude the following: (i) any fee owlneal
property with a value of less than an amount tadreed (with all required mortgages being permitteile
delivered pos«closing) and all leaseho
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interests in real property (including requirementsleliver landlord lien waivers, estoppels andatetal
access letters), (ii) motor vehicles and othertasaghject to certificates of title, letter of citaihhts (other
than to the extent such rights can be perfecteilibg a UCC-1) and commercial tort claims below a
threshold to be agreed, (iii) except to the extesecurity interest therein can be perfected lygfia UCC-1,
any assets specifically requiring perfection thitoagntrol, control agreements or other controlregeanents
(other than delivery of certificated pledged cdgstack to the extent required above), includingaist
accounts, securities accounts and commodities atg0{iv) those assets over which the grantingeotisty
interests in such assets would be prohibited byraon(including permitted liens, leases and lie=)s
applicable law or regulation (in each case, exteftte extent such prohibition is unenforceableradiving
effect to applicable provisions of the Uniform Coemncial Code, other than proceeds thereof, the mssgt
of which is expressly deemed effective under thédgm Commercial Code notwithstanding such
prohibitions) or to the extent that such securitgiests would require obtaining the consent of any
governmental authority or would result in mateyiatlverse tax consequences as reasonably deterlnined
the Borrower in consultation with the Term Loan Adistrative Agent, (v) any foreign collateral oedit
support, (vi) margin stock and, to the extent reggithe consent of one or more third parties ohghited by
the terms of any applicable organizational docusigoint venture agreement or shareholders’ agragme
equity interests in any person other than whollyred material restricted subsidiaries, (vii) thosseeds as to
which the Term Loan Administrative Agent and the®wer reasonably determine in writing that thet ad:
obtaining such a security interest or perfectiarabf are excessive in relation to the benefihteoerm
Loan Lenders of the security to be afforded theréhii) any intent-to-use trademark applicatiomoprto the
filing of a “Statement of Use” or “Amendment to &de Use” with respect thereto, (ix) any leasenkeeor
other agreement or any property subject to a psech@oney security interest, capital lease obligatio
similar arrangement to the extent that a grants#aurity interest therein would violate or invalid such
lease, license or agreement or purchase moneyatkgaise or similar arrangement or create a ofht
termination in favor of any other party theretch@tthan the Borrower or a Guarantor) after giwaffgct to
the applicable anti-assignment provisions of th&dym Commercial Code, other than proceeds and
receivables thereof, the assignment of which isesgly deemed effective under the Uniform Commeércia
Code notwithstanding such prohibition, (x) otheceptions to be mutually agreed or that are usual an
customary for facilities of this type consistentiwihe Term Loan Documentation Principles, (xi)itap
stock of entities that are not subsidiaries underfterm Loan Documentation and (xii) any governmalent
licenses or state or local franchises, chartethogizations, to the extent a security interestach such
licenses, franchise, charter or authorization wan@grohibited or restricted thereby (including #eyally
effective prohibition or restriction). The foreggidescribed in clauses (i) through (xii) are, axlieely, the “
Excluded Asset”.

In addition, (a) control agreements shall not lipineed with respect to any deposit accounts, seesiri
accounts or commodities accounts (other than at¢sdanwhich control agreements are required to be
obtained or for which the ABL Administrative Agemas obtained control, in each case, as required by
Exhibit C) and no perfection actions shall be reegliwith respect to promissory notes evidencing tab
borrowed money in a principal amount of less thamamount to be agreed, (b) no actions in any né@-U.
jurisdiction or required by the laws of any I-U.S.
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Intercreditor Agreement

Mandatory Prepayments

jurisdiction shall be required to be taken to aeesty security interests in assets located odtilgside o
the U.S. or to perfect or make enforceable anyritganterests in any such assets (it being undetsthat
there shall be no security agreements or pledgeeaggnts governed under the laws of any

non-U.S jurisdiction) and (c) to the extent the creatioradfen on any Collateral would trigger a requireit
to ratably secure the Existing Dollar General Nate€ompany 2021 Notes, as applicable, with therTer
Loan Facility, the Existing Dollar General NotesGwmpany 2021 Notes, as applicable, shall be giathee
benefit of liens on the Collateral on a pari pasasis with the liens on the Collateral securingThan Loan
Facility to the extent required to avoid a breastidly with respect to the failure to ratably secsuch notes
under the definitive documentation with respedhi® Existing Dollar General Notes or Company 2021
Notes, as applicablprovided , that the collateral agent for the Term Loan Fycdhall have the sole and
exclusive right to direct and control the Collatdgaubject in all respects to the Intercreditor égment), and
in no event shall the trustee with respect to tkistihg Dollar General Notes or Company 2021 No#es,
applicable, have the right to direct or control @alateral, or consent to, the actions of theatelial agent
for the Term Loan Facility

All the above-described pledges, security interastmortgages shall be created and perfectedims te
consistent with the Term Loan Documentation Prilesipand none of the Collateral shall be subjecther
pledges, security interests or mortgages, other lteas securing the ABL Obligations with the piigr
described in Exhibit C and subject to customaryegxions for financings of this kind consistent witle
Term Loan Documentation Principle

The relative rights and priorities in the Collatda the secured parties in (a) the ABL Facilityda(b) the
Term Loan Facility will be set forth in a customanyercreditor agreement as between the collaseyent fo
the Term Loan Facility, on the one hand, and thiatswal agent for the ABL Facility, on the otherid (the
“ Intercreditor Agreement). The Intercreditor Agreement shall give due melg® the Term Facility
Documentation Principles and the ABL Documentafuoimciples and shall permit the joinder of collater
agent(s) representing tranches of secured indeb$sdgpermitted by the ABL Facility and the Term Loan
Facility having liens with a priority correspondingjunior to the parties thereto and shall provioethe
grant of customary non-exclusive trademark andrdtttellectual property licenses to the securedigsr
under the ABL Facility in connection with any erdement against the ABL Priority Collater

The Term Loans shall be prepaid with (a) commenuiiily the first full fiscal year of the Borrower ticcur
after the Closing Date, 50% of Excess Cash Flovbétdefined in a manner consistent with the TermnLo
Documentation Principles (and, in any event, tduide deduction for all cash restructuring charges a
certain restricted payments in cash)) of the Boemwith a reduction to 25% and 0% based upon
achievement of First Lien Leverage Ratios (forriast recently ended four quarter fiscal periodvibich
financial statements have been (or are requirdhte been) delivered) of 2.50:1.00 and 2.00:1.00,
respectivelyprovided that any voluntary prepayments or commitment radaostof loans (including
prepayments at a discount to par offered to alidees under the Term Loan Facility or under anydnuoente
Term Facility, with credit given for the actual aonmd of the cash payment) may, at the option of the
Borrower, be credited against excess cash flowgyment
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Voluntary Prepayments

obligations of any fiscal year (including paymemtade after yeagnd and prior to the time such Excess (
Flow prepayment is dugrovided that , such amounts shall not reduce Excess Cash Flewcin fiscal year)
on a dollar-for-dollar basis (other than to theeextsuch prepayments are funded with the procefddag-
term indebtedness) (with the First Lien Leveraggd#or the most recently ended four quarter figmriod
for which financial statements have been (or ageired to have been) delivered) of the Borrower for
purposes of determining the applicable Excess Elsh percentage above, recalculated to give pnmdor
effect to any such pay down or reduction (includi@yments made after year-end and prior to the sincé
Excess Cash Flow prepayment is du@yided that , such amounts shall not reduce Excess Cash Flow in
such fiscal year)); (b) 100% of the net cash prdseeceived from the incurrence of indebtedneshby
Borrower or any of its restricted subsidiaries étthan indebtedness permitted under the Term Eaaility
(other than Refinancing Debt)); and (c) 100% ofrikecash proceeds of all non-ordinary course asdes
or other dispositions of property by the Borrowed ds restricted subsidiaries (including insuraand
condemnation proceeds) in excess of an amount sgteed for each individual asset sale or disposéind
an amount to be agreed in the aggregate for acgl figar (with only the amount in excess of suatuah
limit required to be offered to prepay) and subjedhe right of the Borrower to reinvest such preds if
such proceeds are reinvested (or committed toiheasted) within 450 days and, if so committed to
reinvestment, reinvested within 6 months thereaéted other exceptions to be agreed upon. Notwitlashg
the foregoing, mandatory prepayments shall be dithib the extent that the Borrower determinesghelh
prepayments would either (i) result in material@@e tax consequences or (ii) be prohibited oryaeldy
applicable law, rule or regulatio

Mandatory prepayments required under the Term I@@eumentation may, if required pursuant to the germ
of any other indebtedness secured pari passu métfiérm Loan Facility, be applied to the Term Loand
such other pari passu indebtedness, in each caseadable basis based on the outstanding prinaipalints
thereof.

Mandatory prepayments shall be applied to the neimgiamortization payments under the Term Loan
Facility or Incremental Term Facility as directegdthe Borrower (and absent such direction, in diozder o
maturity thereof)

Any Term Loan Lender may elect not to accept anpdatory prepayment made pursuant to clause (&) or |
above (each aDeclining Lender”). Any prepayment amount declined by a Declining Lendebject to an
prepayment requirements of the Notes, the ABL Kgacénd/or Bridge Facility, may be retained by the
Borrower and shall be added to the Available Amdaxket (as defined belov

Voluntary prepayments of borrowings under the Teoan Facility and any Incremental Term Facility lwil
be permitted at any time, in minimum principal amisuand with notice periods to be agreed upon,auith
premium or penalty (except as set forth in the t&#Hll” section below), subject to reimbursementtaf
Term Loan Lenders’ redeployment costs actually irediin the case of a prepayment of LIBOR borrowing
other than on the last day of the relevant intguesibd. All voluntary prepayments of the Term Ldaacility
and any Incremental Term Facility will be appliediie remaining amortization payments under thenTer
Loan Facility or such Incremental Term Facility,diected by the Borrower (and absent s
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Soft Call:

Documentation

direction, in direct order of maturity thereof)cinding to any class of extending or existing Loansuch
order as the Borrower may designate, and shalppkeal to either the Term Loan Facility or any lexenta
Term Facility as determined by the Borrow

Any voluntary prepayment or refinancing (other tlarefinancing of the initial Term Loan Facility in
connection with any transaction that would, if aamsnated, constitute a change of control or Transébive
Acquisition (as defined below)) of all or any portiof the initial Term Loan Facility with other ladly
syndicated term loans under credit facilities vétltower Effective Yield (as defined below) than Eféective
Yield of the initial Term Loan Facility, or any amgment (other than an amendment of the initial Teoan
Facility in connection with any transaction thatuhd) if consummated, constitute a change of comtrol
Transformative Acquisition) that reduces the Effextyield of the Term Loan Facility (such prepayrgen
refinancing or amendment, &Repricing Transaction’), in either case that occurs prior to the six ton
anniversary of the Closing Date and the primarypse of which is to lower the Effective Yield oretfierm
Loan Facility, shall be subject to a prepaymenirpuen of 1.00% of the principal amount of the inifi@rm
Loans subject to Repricing Transaction.

As used above, (a)Transformative Acquisition’ shall mean any acquisition by the Borrower or any
restricted subsidiary that is not permitted bytdrens of the Term Loan Documentation immediatelgmo
the consummation of such acquisition and (Efféctive Yield” shall mean, as of any date of determination,
the sum of (i) the higher of (A) the LIBOR rate such date for a deposit in dollars with a matusitpne
month and (B) the LIBOR floor, if any, with respélséreto as of such date, (ii) the interest rategina as of
such date (with such interest rate margin andeéstespreads to be determined by reference to B8ORI

rate) and (iii) the amount of original issue disecband upfront fees thereon (converted to yieldiassg a
four-year average life and without any present valueadist).

The definitive documentation for the Term Loan kgc{collectively, the “Term Loan Documentatior”)
will be “covenant-lite” with incurrence-based coasits and will contain the terms set forth in thidibit B
and shall be substantially consistent with the €regreement, dated as of April 13, 2014, by andam
Nautilus Acquisition Holdings, Inc., as Holdingsaitilus Merger Sub, Inc., as the Initial Borrowgision
Holdings Corp., as the Surviving Borrower, Natiok&ion, Inc., as the Borrower, Goldman Sachs Bank
USA, as the Administrative Agent, the Collateralefsgy the Swingline Lender and a Lender, Morgan8ta
as the Letter of Credit Issuer and the other fir@nastitutions from time to time party theretbét” Term
Loan Documentation Preceder”), as modified to reflect the removal of the rexinf facility, the
operational and strategic requirements of the Begraand its subsidiaries (after giving effect te th
Transactions) in light of their size, industriestat assets, businesses and business practicapitsg
operations, financial accounting, the Projectiomd the Model (such precedent and requirements, Tegm
Loan Documentation Principle:”). Notwithstanding the foregoing, the only condits to the availability of
the Term Loan Facility on the Closing Date shalthee applicable conditions set forth in the “Coiutfis
Precedent to Initial Borrowir” section below and in Exhibit E to the Commitmenttée
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Limited Condition For purposes of (i) determining compliance with @ngvision of the Term Loan Documentation which

Acquisition: requires the calculation of the First Lien Lever&gio, the Total Leverage Ratio, Interest Covefdgto or
the Fixed Charge Coverage Ratio (as defined inlix@i), (i) determining compliance with represditas,
warranties, defaults or events of default or {@8ting availability under baskets set forth in Treem Loan
Documentation (including baskets measured as @&pege of EBITDA), in each case, in connection aith
acquisition by one or more of the Borrower anddtstricted subsidiaries of any assets, businepsrson
permitted to be acquired by the Term Loan Docuntamtain each case whose consummation is not
conditioned on the availability of, or on obtainjiljird party financing (any such acquisition, kifhited
Condition Acquisition”), at the option of the Borrower (the Borrowerlgaion to exercise such option in
connection with any Limited Condition Acquisiticar) “ LCA Election”), the date of determination of
whether any such action is permitted hereundetl Bbaleemed to be the date the definitive agre¢sfen
such Limited Condition Acquisition are entered ifttee “LCA Test Dat€’), and if, after giving pro forma
effect to the Limited Condition Acquisition and thther transactions to be entered into in connectio
therewith as if they had occurred at the beginwihtihe most recent test period ending prior tolt6& Test
Date, the Borrower could have taken such actiothemelevant LCA Test Date in compliance with such
financial ratio or basket, such financial raticbaisket shall be deemed to have been complied with.

For the avoidance of doubt, if the Borrower has enail LCA Election and any of the financial ratios o
baskets for which compliance was determined oetkas of the LCA Test Date are exceeded as a k#sult
fluctuations in any such financial ratio or basfietluding due to fluctuations of the target of drignited
Condition Acquisition) solely as a result of fluations in EBITDA (as opposed to any incurrencepaistior
or restricted payment) at or prior to the consuniwnadf the relevant transaction or action, suctkbtssor
financial ratios will not be deemed to have beeteexled as a result of such fluctuations.

If the Borrower has made an LCA Election for angnited Condition Acquisition, then in connection hwit
any subsequent calculation of any financial ratibasket availability with respect to restricte¢mants on
or following such date of the execution of the ditfte agreement and prior to the earlier of theedm

which such acquisition is consummated or such definagreement is terminated or expires without
consummation of such acquisition, any such findmeido or basket shall be calculated (and tested pro
forma basis assuming that such Limited Conditioguisition has been consummated and also calculated
(and tested) on a pro forma basis assuming thatlsuuted Condition Acquisition has not been
consummatec

Conditions Precedent to Initial The availability of the initial borrowing and othextensions of credit under the Term Loan Facilitly be
Borrowing: subject solely to (x) the applicable conditionsfseeth in Exhibit E to the Commitment Letter, (yiet
Company Representations and the Specified RepetgaTd being true and correct in all material respe
( provided that any such Specified Representations which aaéfipd by materiality, material adverse effect
or similar language shall be true and correctlinespects) and (z) the delivery of a customarydwing
notice.

All representations and warranties in the Term LBacumentation will be required to be made in catioe
with the extension of credit on the Closing Datesept that the failure of any representation orreaty
(other than the Specified Representati
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Representations and
Warranties

Affirmative Covenants

Negative Covenant:

and the Company Representations) to be true amdat@m the Closing Date will not constitute thiuie of
a condition precedent to funding or a default urtderFacilities

Limited to the following (to be applicable to thefBower and its restricted subsidiaries): orgamzet
status; power and authority, qualification, exemutidelivery and enforceability of Term Loan
Documentation; with respect to the execution, égjivand performance of the Term Loan Documentatio
violation of, or conflict with, law, charter documis or material agreements (including existing mialte
indebtedness); litigation; Federal Reserve marggulations; material governmental approvals wigpeet
to the execution, delivery and performance of teenTLoan Documentation; Investment Company Act;
PATRIOT Act; use of proceeds will not violate OF&Bd FCPA; accuracy of disclosure and financial
statements; since the Closing Date, no Materialehsky Effect (to be defined in a manner consistéifit tive
Term Loan Documentation Precedent); taxes; ERIBAsigliaries; intellectual property; creation, valid
priority and perfection of security interests; e@onimental laws; properties; use of proceeds; coeteld
closing date solvency; subject, in the case of efthe foregoing representations and warrantes, t
gualifications and limitations for materiality castent with the Term Loan Documentation Princip

Limited to the following (to be applicable to thefBower and its restricted subsidiaries): deliveiannual
and quarterly financial statements and other in&grom (with 90 days for delivery of the first anhfiaancial
statements and 60 and 45 days for annual and gyditencials thereafter, respectively), and wattmual
financial statements to be accompanied by an apdiion from nationally recognized auditors thamg
subject to qualification as to “going concern” be tscope of such audit other than solely with reisige or
resulting solely from (i) an upcoming maturity dateder any of the Facilities within one year frdm time
such opinion is delivered or (ii) any potentiallilaty to satisfy any financial maintenance covenamn a
future date or in a future period); delivery ofices of defaults and certain material events; ioSpes
(including books and records and subject to frequéso long as there is no ongoing event of defaunl
cost reimbursement limitations); maintenance ofaigational existence and rights and privileges;
maintenance of insurance; commercially reasondfde®to maintain ratings from S&P and Moody'’s {(bu
not to maintain a specific rating); payment of sx@orporate franchises; compliance with laws (idioig
environmental laws, OFAC and FCPA); ERISA; goodaieransactions with affiliates; changes in fisca
year; additional guarantors and collateral; uspro€eeds; changes in lines of business; and fu
assurances on collateral matters; subject, indke of each of the foregoing covenants, to exceptnd
qualifications consistent with the Term Loan Docuiag¢ion Principles, including a provision pursumt
which any information covenant may be complied viayhmaking the applicable information publicly
available through filings with the SE:

Limited to (to be applicable to the Borrower argriéstricted subsidiaries): limitations on the imeace of
debt; liens (which shall permit junior or pari pagsiority liens on the Collateral as describeclg!
fundamental changes; restrictions on subsidiaryibligions; asset sales (which shall be permittdgject to
(i) a 75% cash consideration requirement (withahidity to designate certain non-cash assets d9,0@i$
with respect to certain asset sales, a fair marddete requirement, and (iii)
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requirement that the proceeds of asset sales bedppaccordance with “Mandatory Prepaymentstig a
restricted payments (including investments and gyeyents, repurchases or redemptions of juniordieh
payment subordinated indebtedness and the Notash(whall allow for (i) separate baskets for eath o
dividends, investments and prepayments, repurctuaseslemptions of junior lien and payment subaatéd
indebtedness and the Notes, and (ii) unlimitedirtet! payments subject to compliance with a pronfo
Total Leverage Ratio (for the most recently endrd-fjuarter period for which financial statemerdaséd
been (or are required to have been) delivered)idHass than the greater of (x) 3.00:1.00 anch(¥btal
Leverage Ratio of 1.25x less than the Total Leveagtio on the Closing Date (such greater ratm, th
Restricted Payment Rat")).

The negative covenants will be subject, in the cdgach of the foregoing covenants to exceptions,
qualifications and “baskets” to be set forth in Treem Loan Documentation that are substantiallysistant
with the exceptions, qualifications and “baske&t' ferth in Term Loan Documentation Precedent,abut
least proportionately adjusted to reflect the sizthe Borrower’s business and otherwise consistathtthe
Term Loan Documentation Principlgsovided that, subject to the Term Loan Documentation Ppilesi, all
monetary baskets will include basket builders based percentage of the EBITDA of the Borrower ésd
restricted subsidiaries equivalent to no less tharinitial monetary amount of such bask

The Borrower or any restricted subsidiary will giny case, be permitted:

(a) to incur indebtedness if, after giving effdetreto, the Interest Coverage Ratio (as definealelould
be at least 2.00 to 1.00 (such indebtedneBstio Debt") in the form of (i)(x) indebtedness (other than
loans) secured by the Collateral on a pari passis I3s long as the First Lien Leverage Ratio, ¢aled on a
pro forma basis after giving effect to such incooe (but without giving effect to any indebtedniegsirred
using the Incremental Base Amount or under the ARtility), is equal to or less than the Pari Pdgatio,
or (y) loans or other indebtedness secured by tilat€ral on a junior basis, so long as, in theaaclauses
(x) and (y), the lender, the agent, the notehatdéhe trustee, as applicable, of any indebtedtiegss
secured by the Collateral enters into a custonr@grdreditor agreement consistent with the Intelitoe
Terms and such indebtedness complies with the 8éddebt Limitations, and/or (ii) unsecured indebtess
provided that there shall be a limit for Ratio Debt to beured by restricted subsidiaries that are not
Guarantors;

(b) to incur indebtedness in the form of (i)(x) ®ersecured notes secured by the Collateral andgg)ired
loans or notes ranking junior to the liens secutitegTerm Loan Facility, so long as, in the casthefclause
(x) and (y), the lender, the agent, the notehoddehe trustee, as applicable, therefor entersardastomary
intercreditor agreement consistent with the Intditor Terms or (ii) unsecured loans or noteRé&financing
Debt™); provided that such Refinancing Debt (i) has a final matudiége and weighted average life to
maturity no earlier or shorter than the final stiateaturity or weighted average life to maturity aaplicable,
of the initial Term Loan Facility, (ii) has covertamo more restrictive (taken as a whole) thanghosler th
applicable Term Loan Facility as reasonably deteeatiby the Borrower (except for covenants applieabl
only to the periods after the final stated matudigye of the applicable Term Loan Facility) (itrogpi
understood that to the extent that any financidhteaance covenant is added for the benefit o&ttigting
indebtednes:
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no consent shall be required from the Administethgent or any Lender and such newly incurred
indebtedness shall not be deemed to be more tearsolely because of such financial maintenance
covenant) and (iii) the net cash proceeds of swefinBncing Debt are used to repay the Term Loailifyac
on a pro rata basis at par;

(c) to incur indebtedness to finance an acquisitiofxcquisition Debt”) so long as the Interest Coverage
Ratio (calculated on a pro forma basis) shall eitiee(i) greater than or equal to the Interest Caye Ratio
immediately prior to such transactions or (ii)eddt 2.00:1.00, in either case, recomputed asdatht day o
the most recently ended fiscal quarter of the Bserofor which financial statements are availaplayvided
that there will be a sublimit to be agreed for amarantors; and

(d) to incur indebtedness under a general debtehaslkan amount equal to the greater of $750.0aniknd :
corresponding percentage of EBITDA on the ClosirgeDvhich may be secured to the extent permitted by
the lien covenant.

The Borrower or any restricted subsidiary will kemitted to make acquisitions of persons that becom
Restricted Subsidiaries or of assets (includingtassonstituting a business unit, line of busiresdivision)
or capital stock (each, aPermitted Acquisitior”) subject to the following terms and conditiona) before
and after giving effect thereto, no payment or lbapicy event of default has occurred and is coirtgpub)
after giving effect thereto, the Borrower is in qaiance with the permitted lines of business comaad (c
solely to the extent required by, and subject &litmitations set forth in “Guarantees” and “Setyirabove,
the acquired company and its subsidiaries (otter #ny subsidiaries of the acquired company detgres
an unrestricted subsidiary as provided in “Unrettd Subsidiaries” below) will become Guarantord an
pledge their Collateral to the Term Loan Adminigt@ Agent.

In addition, the restricted payment covenant shalude an “Available Amount Basket, which shall mean
a cumulative amount equal to (a) a dollar amouttetagreed, plus (b) EBITDA less 1.5x Fixed Charges
(defined in a manner consistent with the Term LDagumentation Precedent), plus (c) the cash preceked
new public or private equity issuances of any paoéithe Borrower or the Borrower (other than dislified
stock) to the extent the proceeds thereof are iboiéd to the Borrower as qualified equity and raoea
Specified Equity Contribution, plus (d) capital tdioutions to the Borrower made in cash, cash exjaivs
or other property (other than disqualified stogklis (e) the net cash proceeds received by theo®errfrom
debt and disqualified stock issuances that have lsseed after the Closing Date and which have been
exchanged or converted into qualified equity (sactounts attributable to clauses (c), (d) and (eyepthe “
Available Equity Baske”), plus (f) the net cash proceeds received byBbeower and its restricted
subsidiaries from sales of investments made usiag\wvailable Amount Basket, plus (g) returns, gefi
distributions and similar amounts received by tlerBwer and its restricted subsidiaries on investisie
made using the Available Amount Basket, plus (e)ittvestments of the Borrower and its restricted
subsidiaries in any unrestricted subsidiary ouhefAvailable Amount Basket that has been re-deségghas
a restricted subsidiary or that has been mergedmsolidated with or into the Borrower or any &f it
restricted subsidiaries; plus (i) any prepaymendamts declined by a Declining Lend@ovided that use of
the Available Amount Basket for (x) dividends anstidbutions in respect of capital stock of the Bover
(or any of
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Financial Covenant:

Events of Default

its direct or indirect parent companies) and steglurchases and (y) the prepayment, repurchase or
redemption of junior lien and payment subordinatelébtedness and the Notes, shall in each casgopecs
to (other than the amount of the Available AmouasBet attributable to clauses (a), (c), (d) andbayve)
pro forma compliance with an Interest Coveragedrattiat least 2.00:1.00 and the absence of anyt®fen
default.

“ Interest Coverage Ratidshall be defined as the ratio of EBITDA to Coridated Interest Expense for the
most recently completed four fiscal quarter perifitsavhich financial statements have been (or were
required to have been) delivered for such period.

“ Consolidated Interest Expenseshall be defined as cash interest expense (imgjutthat attributable to
capital leases), net of cash interest income,®Bibrrower and it restricted subsidiaries with eedo all
outstanding indebtedness of the Borrower and éisioted subsidiaries, including all commissioriscdunts
and other fees and charges owed with respecttevdeaif credit and bankers’ acceptance financirtyraat
costs under hedging agreements, but excludingh&avoidance of doubt, (a) amortization of deférre
financing costs, debt discounts or premiums, d&htance costs, commissions, fees and expensesy-pay-
kind interest expense and any other amounts ofcagh-interest (including as a result of the effetts
acquisition method accounting or pushdown accogintifto) the accretion or accrual of discountedilitids
during such period, (c) non-cash interest expetisbw@able to the movement of the mark-to-market
valuation of obligations under hedging agreementstizer derivative instruments pursuant to FASB
Accounting Standards Codification No. 815-Derivatiand Hedging and (d) any one-time cash costs
associated with breakage in respect of hedgingeageats for interest rate

None.

Limited to the following (to be applicable to thefower and its restricted subsidiaries): nonpaytoén
principal when due; nonpayment of interest or oimapunts after a customary five business day grace
period; violation of covenants (subject, in theecabaffirmative covenants (other than noticesefadlIt and
maintenance of the Borrower’s existence), to aythiay grace period); incorrectness of represemtatand
warranties in any material respect (subject taréytday grace period in the case of misrepresemtathat
are capable of being cured); cross default ands@oseleration to material indebtedness (provitdada
breach of the Financial Covenant applicable toAB& Facility will not constitute an event of defauwintil
the date on which the ABL Loans and ABL Commitmdrdse been accelerated or terminated); bankruptcy
and insolvency of the Borrower or any of its siggaht restricted subsidiaries (with a 60 day giaeeod for
involuntary events); material monetary judgmen®|EA events; actual or asserted invalidity of miater
guarantees or security documents; and change tfotosubject to thresholds, notice and grace perio
provisions consistent with the Term Loan DocumeéataPrinciplesprovided that it shall be an automatic
event of default if the Acquisition is consummageasuant to the Tender Offer and the Second-Stagéie
is not consummated by 11:59 pm on the Closing [
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Voting :

Cost and Yield Protection

Assignments and
Participations

Amendments and waivers of the Term Loan Documentatill require the approval of Term Loan Lenders
holding more than 50% of the aggregate amountef#rm Loans (the Required Term Loan Lender9,
except that (i) the consent of each Term Loan Leddectly and adversely affected thereby shaltdapiired
with respect to: (A) increases in the commitmengwth Term Loan Lender, (B) reductions of pringipal
interest or fees owing to such Term Loan Lenddr€ihg understood that the waiver of any defaukne of
default or mandatory prepayment shall not constituteduction of principal, interest or fees), ékjensions
or postponement of final maturity or the schedulatk of payment of any principal, interest or féekeing
understood that the waiver of any default, everdeféult or mandatory prepayment shall not corstisuich
an extension or postponement) and (D) releasels @f substantially all of the value of the Guared or
releases of liens on all or substantially all & @ollateral, (ii) the consent of 100% of the Tdroan Lender
will be required with respect to modifications twyaof the voting percentages that result in a desaef
voting rights for Term Loan Lenders and (iii) custary protections for the Term Loan Administrativgeht
will be provided.

The Term Loan Facility shall contain provisions sistent with the Term Loan Documentation Principles
permitting the Borrower to replace non-consentiegni Loan Lenders in connection with amendments and
waivers requiring the consent of all Term Loan Lensdor of all Term Loan Lenders directly affectedreby
so long as the Required Term Loan Lenders sha# bansented thereto. The Term Loan Facility shsdl a
contain usual and customary provisions regardirigudgng lenders

The Term Loan Documentation will include cost aield/protection provisions (including customary Bled
Frank and Basel Il provisions, to apply to theemttthe applicable Term Loan Lender is generallyasing
such charges on other similarly situated borrowerder comparable syndicated credit facilities) hwit
provisions protecting the Term Loan Lenders frorthtwlding tax liabilities consistent with the Tetroan
Documentation Precedemt;ovided that requests for additional payments due to irsgr@&osts from market
disruption shall be limited to circumstances geliteedfecting the banking market and when Term Loan
Lenders holding a majority of the Term Loans hawasesuch a request. The Term Loan Facility shall
contain provisions regarding the timing for assgrta claim under these provisions and permittireg th
Borrower to replace a Term Loan Lender who asserth claim without premium or penal

The Term Loan Lenders will be permitted to assimphdr than to Disqualified Lenders) Term Loans \tfith
consent of the Borrower (not to be unreasonablijiveld or delayed) (any such consent shall be deéonle¢
given after 10 business days’ notice if the Borrohes failed to respond to a request to conseaih to
assignment)provided , that upon request by any Term Loan Lender, steofi Disqualified Lenders shall be
made available to such Term Loan Lengeavided , further that the Term Loan Administrative Agehal
not be liable for any assignments made by any Tleyam Lender to a Disqualified Lend@rovided , further
that any supplement to the list of Disqualified Hers shall not apply retroactively to disqualifyygrerson
that previously acquired an assignment, partiaipadir allocation in a Term Loan Facilify;ovided, further
that no consent of the Borrower shall be requiredfter the occurrence and during the continuafce
payment or bankruptcy event of default (with respedhe Borrower) or (ii) fo
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Expenses and Indemnification

assignments of Term Loans to any existing Term Uoamder or an affiliate of an existing Term Loamdel
or an approved fund. All assignments will require tonsent of the Term Loan Administrative Agerieas
such assignment is an assignment of Term Loansdther Term Loan Lender, an affiliate of a Term ihoa
Lender or an approved fund, not to be unreasonaithheld or delayed. Assignments to natural perstad|
be prohibited. Each assignment will be in an amadi@in integral multiple of $5.0 million or, if Iesall of
such Term Loan Lender’s remaining loans and commnitshof the applicable class. Assignments willlveot
required to be pro rata among the Senior Secureilittes. The Term Loan Administrative Agent shall
receive a processing and recordation fee of $3@08ach assignment (unless waived by the Term Loan
Administrative Agent)

The Term Loan Lenders will be permitted to selltiggrations in the Term Loan Facility without rastion,
other than as set forth in the next sentence, maddordance with applicable law. Voting rights of
participants shall be limited to matters in respgd®) increases in commitments participated thsu
participants, (b) reductions of principal, interesfees, (c) extensions of final maturity or tisbeduled date
of payment of any principal, interest or fees atfidréleases of all or substantially all of the eabf the
Guarantees or all or substantially all of the Gefial.

The Term Loan Documentation shall provide thafl@m Loans may be purchased and assigned on a not
pro rata basis through (i) open market purchaségigrDutch auction or similar procedures that affered

to all Lenders on a pro rata basis in accordantie euistomary procedures and subject to customary
restrictions in each case consistent with the Tlewsan Documentation Principles and (b) the Borroarmd

any affiliates of the Borrower shall be eligibles@mees with respect to Term Loans ophgvided that any
such Term Loans acquired by the Borrower or anysakspective subsidiaries shall be retired amteled
promptly upon acquisition therec

The Borrower shall pay, if the Closing Date occatsreasonable and documented out-of-pocket exgseols
the Term Loan Administrative Agent and the Commitirearties (without duplication) in connection with
the syndication of the Term Loan Facility and thepgaration, execution, delivery, administration,
amendment, waiver or modification and enforceméni® Term Loan Documentation (including the
reasonable fees and expenses of counsel idertifiexin and of a single firm of local counsel inteac
appropriate jurisdiction (other than any allocatedts of in-house counsel) or otherwise retaindt thie
Borrower’s consent (such consent not to be unredsgnvithheld or delayed)).

The Borrower will indemnify and hold harmless theri Loan Lead Arrangers, the Term Loan
Administrative Agent, the Commitment Parties arel Tlerm Loan Lenders (without duplication) and their
respective affiliates, and the officers, direct@msployees, agents, controlling persons, membetshen
successors and assigns of the foregoing (eachlrateinified Person’) from and against any and alll
losses, claims, damages and liabilities of any kindature and reasonable and documented out-depoc
expenses, joint or several, to which any such Imied Person may become subject, in each cadbeto
extent arising out of or in connection with anyirialitigation, investigation or proceeding, actoal
threatened, relating to the Transactions (includivegfinancing contemplated hereby) (any of thedoing,
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Governing Law and Forur:

Counsel to the Agen:

a “ Proceeding’) (regardless of whether any such Indemnified Persanparty thereto and whether any s
proceeding is brought by the Borrower or any offerson) and to reimburse each such IndemnifiecoRers
upon demand for any reasonable and documentedf-@aeket fees and expenses incurred in connection
with investigating or defending any of the foregpir in connection with the enforcement of the Té&xman
Documentation by one firm of counsel for all Indéfied Persons, taken as a whole, and, if necesbarg,
single firm of local counsel in each appropriatesdiction for all such Indemnified Persons, takena whole
(and, in the case of an actual or perceived cdrdfiinterest where the Indemnified Person affettgduch
conflict notifies you of the existence of such dmtfand thereafter, after receipt of your congevttich
consent shall not be unreasonably withheld or @elpyretains its own counsel, by another firm afresel fo
such affected Indemnified Persopjpvided that no Indemnified Person will be indemnified &y losses,
claims, damages, liabilities or related expensegbdaxtent that they have resulted from (i) thifubi
misconduct, bad faith or gross negligence of sadetnnified Person or any of such Indemnified Pésson
affiliates or any of its or their respective offisedirectors, employees, agents, controlling pessmembers
or the successors of any of the foregoing (as aéted by a court of competent jurisdiction in aafiand
non-appealable decision), (ii) a material breachifothe case of a Proceeding brought by a Credlity, a
breach) of the obligations of such Indemnified Bersr any of such Indemnified Person’s affiliatesoy of
the officers, directors, employees, advisors, agenbther representatives of any of the foregéasy
determined by a court of competent jurisdictiomifinal and non-appealable decision) or (iii) afgira,
litigation, investigation or other proceeding naseng from any act or omission by the Borroweiter
affiliates that is brought by an Indemnified Persgainst any other Indemnified Person (other thsputes
involving claims against any Term Loan Lead Arrangiethe Term Loan Administrative Agent in their
capacity as such

New York.
Latham & Watkins LLP
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ANNEX | to
EXHIBIT B

Interest Rate: The interest rates under the Term Loan Facility gl as follows
At the option of the Borrower, initially, LIBOR p$u3.00% or ABR plus 2.009

The Borrower may elect interest periods of 1, @ 8 months (or, if available to all relevant Teltoan
Lenders, 12 months or a shorter period) for LIBQRr&wings.

Calculation of interest shall be on the basis efdhbtual days elapsed in a year of 360 days (00B866
days, as the case may be, in the case of ABR loasexdd on the Prime Rate) and interest shall bebjmga
the end of each interest period and, in any ewai¢ast every 3 months and on the applicable ritatlate.

“ ABR " is the highest of (i) the rate of interest pulfliannounced by the Term Loan Administrative Agent
as its prime rate in effect at its principal officeNew York City (the “Prime Rate”) (ii) the federal funds
effective rate from time to time plus 0.50%, arig ((IBOR applicable for an interest period of om®nth
plus 1.00% provided that ABR shall be deemed to be no less than 1.7&%mum

“ LIBOR " is the London interbank offered rate for dolldfa, the relevant interest perioghovided that
LIBOR shall be deemed to be no less than 0.75%upeum.
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EXHIBIT C

Acquisition of Family Dollar Stores, Inc.
$2.50 billion Senior Secured Ass€@ased Revolving Credit Facility
Summary of Principal Terms and Conditions

All capitalized terms used but not defined herein shall have the meanings given to themin the
Commitment Letter to which this term sheet is attached, including the other exhibits thereto.

Borrowers:

Transactior:

ABL Administrative Agent an
ABL Syndication Agent(s)

Joint Bookrunners and Lead
Arrangers.

Other Agents

ABL Facility :

Dollar General Corporation (theParent Borrower’) and each other Credit Party designated by therRa
Borrower as a Borrower (collectively with the ParBorrower, the ‘Borrowers”), on a joint and several
basis.

As set forth in Exhibit A to the Commitment Lett

A financial institution to be designated by youasimanner consistent with the Commitment Letter agl as
sole and exclusive administrative agent and cobategent (in such capacity, théBL Administrative
Agent”) in respect of the ABL Facility, for a syndicaté banks, financial institutions and other insiagl
lenders reasonably acceptable to the ABL Lead Aeen(as defined below) and the Borrowers (together
with the Agents, the ABL Lenders”), and will perform the duties customarily asseethwith such roles,
and one or more financial institutions to be detaed will act as syndication agent(s) in respedhefABL
Facility.

Citi and Goldman Sachs will act as joint lead agexs and joint bookrunners (together with any aoiali
joint bookrunner appointed pursuant to the Commitinhestter in such capacity, each* ABL Lead
Arranger” and, collectively, the ‘ABL Lead Arrangers”). “ Citi ” shall mean Citigroup Global Markets
Inc., Citibank, N.A., Citicorp USA, Inc., Citicordorth America, Inc. and/or any of their affiliatas Citi
shall determine to be appropriate for the purpdsssribed hereir

The Parent Borrower may designate additional firenastitutions reasonably acceptable to the Major
Lead Arrangers (such consent not to be unreasomdétiiireld, delayed or conditioned) to act as syation
agent, documentation agent o-documentation agent as provided in the Commitmettek.

U.S. Dollar denominated senior secured asset-basetl/ing credit facility in an aggregate princigahount
of $2.5 billion (the “ABL Facility ”; the loans thereunder, theABL Loans”; the commitments thereunder,
the “ABL Commitments’), of which up to $300.0 million will be availabla the form of Letters of Credit
(as defined below).

The ABL Facility shall be available to be drawnUrss. Dollars only.

In connection with the ABL Facility, the ABL Admistrative Agent (or one of its affiliates) (in sucipacity
the “ Swingline Lender’) will make available to the Borrowers on a joartd several basis a swingline
facility in U.S. dollars under which the Borrowersy make short-term borrowings (on same-day natice
minimum amounts to be mutually agreed and integratiples to be mutually agreed) of up to $10
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Purpose

million (the “ Swingline Facility”; the loans thereunder, theStvingline Loans”). Except for purposes of
calculating the Commitment Fee described below,sarth swingline borrowings will reduce availability
under the ABL Facility on a doll-for-dollar basis

Each ABL Lender shall, promptly upon request by $éngline Lender, fund to the Swingline Lenderats
rata share of any swingline borrowings.

Provisions shall be agreed with respect to Swirglinans outstanding or to be made when an ABL Leis
a Defaulting Lender (as defined beloy

The ABL Facility will permit the Borrowers to inaise commitments under the ABL Facility (any such
increase, an Incremental ABL Facility”) up to an amount such that the aggregate amdukBb
Commitments does not exceed $3.0 billiprgvided that (i) no existing Lender will be required to figipate
in any such Incremental ABL Facility, (ii) no evesftdefault or default exists, or would exist aftgiving
effect thereto provided that the standard shall be no payment or bankruptent of default in connection
with a Limited Condition Acquisition or other sirail investment made using a last-out Incremental ABL
Facility), (iii) any Incremental ABL Facility (othhedhan a last-out Incremental ABL Facility) shadl inade in
the form of increases in commitments under the ABLility on identical terms (other than arranging,
upfront or similar fees) and pursuant to documéoradpplicable to the ABL Facility (including theaturity
date in respect thereof (provided the interest margpplicable to the ABL Facility (other than atkaut
Incremental ABL Facility) may be increased if nexagy to be identical to that for the IncrementallAB
Facility)) and (iv) any last-out Incremental ABL dility shall reflect market terms at the time of it
incurrence (it being understood to the extent émgtfinancial maintenance covenant is added fob#mefit
of any such last-out Incremental ABL Facility, sdatancial maintenance covenant shall also be ated
the benefit of the initial ABL Facility). The Borwaers may, but shall not be required to, seek comanits ir
respect of any Incremental ABL Facility from exigfiABL Lenders (each of which shall be entitlectpee
or decline to participate in its sole discretionjladditional banks, financial institutions andesth
institutional lenders who will become ABL Lendensdonnection therewith so long as such new ABL
Lenders are reasonably acceptable to the ABL Adstriative Agent and (if such consent would be resglir
as described under the heading “Assignments artitipations” for an assignment of loans or commitiise
as applicable, to such new ABL Lender) the Swirgyliender and the Issuing Bai

The Letters of Credit and proceeds of borrowingdeurthe ABL Facility will be used by the Borrowensd
their respective subsidiaries for working capitadl dor other general corporate purposes, incluttieg
financing of permitted acquisitions and other pétaxai investments and permitted dividends and other
distributions on account of the capital stock & Barent Borrower, and to finance a portion of the
Acquisition Funds
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Availability :

Borrowing Base

Up to an amount of $1.575 billion (plus, at theioptof the Parent Borrower, (i) any amounts reqlie
fund any original issue discount or upfront feesdamnection with the “flex” provisions of the Feetter, (ii)
the amount of any interest paid on any Securitiasthave been funded into escrow prior to the GpHSiate
and/or (iii) Letters of Credit that may be issuedontinued under the ABL Facility on the Closingt® in
order to roll over, backstop or replace lettersrefit outstanding on the Closing Dapegvided that in no
event shall availability on the Closing Date excé&d billion) of ABL Loans will be available ongh
Closing Date to finance the Transactions includingh original issue discount or upfront fees amtlising
the amount of Letters of Credit rolled over, baoksted or replaced on the Closing Date. Otherwigd, A
Loans and Letters of Credit under the ABL Facilityl be available at any time prior to the final gty of
the ABL Facility, in minimum principal amounts amdth notice periods to be agreed upon. Amountsicepa
under the ABL Facility may be reborrowed.

Overall borrowing availability under the ABL Fagjliwill be equal to the lesser of (a) the aggregam@unt
of ABL Commitments and (b) the Borrowing Base (sledser amount at any time, theihe Cap”). “
Excess Availability” means at any time (x) the Line Cap minus (y)ghe of the aggregate outstanding
amount of ABL Loans, swingline borrowings under &@L Facility, unreimbursed drawings under Letters
of Credit and the undrawn amount of outstandingdretof Credit under the ABL Facilit

The Borrowing Base (theBorrowing Base”) under the ABL Facility at any time shall equaétsum of (a)
90% of the eligible credit card receivables of @redit Parties plus (b) 90% of the appraised neédy
liquidation value percentage of the eligible invegitof the Credit Parties (including eligible iratrsit
inventory and eligible L/C inventory), less (c) tarmary reserves consistent with the ABL Facility
Documentation.

Notwithstanding anything herein to the contrarythie event that the Borrowing Base has not t
determined on or prior to the Closing Date, themfithe Closing Date until the earlier of (x) 60 slafter th:
Closing Date and (y) delivery of a Borrowing Basert@icate in accordance with the terms of the ABL
Facility Documentation, the Borrowing Base will feemed to be no less than the greater of (i) $1b8iiéGn
(plus, at the option of the Parent Borrower, (1) amounts required to fund any original issue dist@r
upfront fees in connection with the “flex” provisi® of the Fee Letter, (2) the amount of any intguagl on
any Securities that have been funded into escraw fr the Closing Date and/or (3) the amount atérs of
Credit rolled over, backstopped or replaced onGlusing Dateprovided that in no event shall such deemed
Borrowing Base on the Closing Date exceed $1.®hilland (ii) the sum of the following for the mastent
month ended at least 20 days prior to the Closiag)(a) 80% of net book value of eligible creditc
receivables and (b) 50% of net book value of elaibventory (in eacl
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case as otherwise adjusted for customary resepres)fed that, if the Borrowing Base has not been
determined following such 80day after the Closing Date, the foregoing percesgdg clauses (a) and (b)
will step down in a manner to be agreed upon. Tdre Borrower agrees to use commercially reasenabl
efforts to (x) assist the ABL Lead Arrangers inabing field examinations and appraisals at le&st 1
calendar days prior to the Closing Date and (yivdel customary Borrowing Base Certificate comsist
with the ABL Facility Documentation on or prior ke Closing Date.

The definitions of eligible credit card receivabtesl eligible inventory will be mutually agreed amidl give
due regard to other recent asset-based revolvailifitss of comparable size, taking into accounti®avers’
industry and the results of field exams and invenéppraisals conducted in connection with the ABL
Facility and giving due regard to that certain Amled and Restated Credit Agreement, dated as oftiMdic
2012, among the Parent Borrower, certain otherdwgars party thereto, the lenders and agents gaeteto,
and Wells Fargo Bank, N.A. as Administrative Agedb)lateral Agent, Swingline Lender and Letter of
Credit Issuer (the DG ABL Precedent).

The Borrowing Base will be computed by the Paremtr®ver monthly (or more frequently as the Borrower
may electprovided that if such election is exercised, it must be tar@d until the date that is 60 days after
the date of such election), and a certificate (tBerrowing Base Certificat€) presenting the Parent
Borrower’s computation of the Borrowing Base wil Belivered to the ABL Administrative Agent promptl
but in no event later than the 2@alendar day following the end of each fiscal moptivided, however ,
that during a “Weekly Reporting Period” (defineddwe), the Borrower will be required to compute the
Borrowing Base and deliver a Borrowing Base Ceudie on a weekly basis. AWeekly Reporting Period
shall mean (a) the period from the date that Exéesdability is less than the greater of 12.5%ué Line
Cap and $225 million for five consecutive busingags to the date that Excess Availability shallhbeen ¢
least the greater of 12.5% of the Line Cap and $2#n for 20 consecutive calendar days or (bdpuiphe
occurrence of a Specified Default, the period theth Specified Default shall be continuing.

The ABL Administrative Agent will have the right &stablish and modify reserves against the Borrgwin
Base assets in its Permitted Discretion, with thmeginess days prior written notice to the Borrovirar
purposes of the foregoingPermitted Discretiori means a determination made in good faith andhén t
exercise of reasonable (from the perspective ecared asset-based lender) business judgment.eSeyve
established or modified by the ABL Administrativgént shall have a reasonable relationship to
circumstances, conditions, events or contingenalgsh are the basis for such reserve, as reasonably
determined, without duplication, by the ABL Admitnegive Agent in good faithprovided that in connection
with a reserve imposed after the Closing Date,@rmymstances, conditions, events or continger
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Interest Rates and Fe:
Default Rate

Letters of Credit

known to the ABL Administrative Agent and the Lengland existing as of the Closing Date shall natiee
basis for any such establishment or modificatiomy Aermitted discretion of the ABL Administrativeg@nt
shall, in any event, give due regard to the companaghts set forth in the DG ABL Precede

As set forth on Annex | heret

During the continuance of any payment or bankruptent of default, with respect to overdue printiffee
applicable interest rate plus 2.00% per annum vétidrespect to any other overdue amount, including
overdue interest, the interest rate applicableB&RAas defined in Annex ) loans plus 2.00% peruanr

An aggregate amount of $300.0 million of the ABLcHi&y will be available to the Borrowers for theipose
of issuing standby and trade letters of credit {thetters of Credit’). Letters of Credit will be issued by
Lenders that agree to be an issuer of Letters efliCand that are designated by the Parent Borraner
reasonably acceptable to the ABL Administrative Atg@ach, an fssuing Lender”). Each Letter of Credit
shall expire not later than the earlier of (a) 1@nths after its date of issuance or such longeogerf time a
may be agreed by the applicable Issuing Lendef(lanthe fifth business day prior to the final métuof the
ABL Facility; provided that any Letter of Credit may provide for renewsdreof for additional periods of up
to 12 months or such longer period of time as n@agdreed by the applicable Issuing Lender (whialmoin
event shall extend beyond the date referred ttaimse (b) above, except to the extent cash caddli¢ed or
backstopped pursuant to arrangements reasonaldptabde to the relevant Issuing Lend

Drawings under any Letter of Credit shall be reinsied by the Borrowers (whether with their own funds
with the proceeds of borrowings under the ABL Fggilwithin one business day after notice of sucémdng
is received by the Parent Borrower from the reléVssuing Lender. To the extent that the Borroveersiot
reimburse the Issuing Lender within the time pespdcified above, the Lenders under the ABL Facslital
be irrevocably obligated to reimburse the Issuiegder pro rata based upon their respective ABL
Commitments.

If any ABL Lender becomes a Defaulting Lender (efiried below), then the letter of credit exposursuxh
Defaulting Lender will automatically be reallocat@ehong the nomefaulting Lenders pro rata in accorda
with their ABL Commitments up to an amount suclht tha revolving credit exposure of such noafaulting
Lender does not exceed its commitments. In thetdtah such reallocation does not fully cover ttelr of
credit exposure of such Defaulting Lender, the igpple Issuing Bank may require the Borrowers &hca
collateralize such “uncovered” exposure in respéeiach outstanding letter of credit and will hanee
obligation to issue new letters of credit, or téeex, renew or amend existing letters of credihtoextent
letter of credit exposure would exceed the ABL Catnmants of the non-Defaulting Lenders, unless such
“uncovere” exposure is cash collateralized to the Issuing 's reasonable satisfactic
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Final Maturity and
Amortization:

Guarantees

The ABL Facility will mature, and the ABL Commitmisnwill terminate, on the date that is five yeditsra
the Closing Date, subject to the provisions on Eoéel Commitments (defined beloy

All obligations of the Borrowers (theABL Obligations™) under (i) the ABL Facility shall be on a joinhd
several basis and, in addition, (ii) at the writtequest of the Parent Borrower, interest rategotan,
commodity trading or hedging, currency exchangetber non-speculative hedging or swap arrangements
(other than any Swap (as defined in Exhibit Baifd to the extent that, all or a portion of thergugee by
any Guarantor of, or the grant by such Guaranter écurity interest to secure, such Swap (or aayantee
thereof) is or becomes illegal or unlawful under @ommodity Exchange Act or any rule, regulatian, o
order of the Commodity Futures Trading Commissmntiie application or official interpretation ofyan
thereof)) entered into by any Credit Party with &BL Lender or the ABL Administrative Agent or any
affiliate of an ABL Lender or the ABL AdministragvAgent at the time of entering into such arranger(a
which was an ABL Lender or the ABL Administrativeg@nt or any affiliate of an ABL Lender or the ABL
Administrative Agent on the Closing Date) (th&BL Lender Hedging Arrangement®) and (iii) at the
written request of the Parent Borrower, cash mamage and treasury arrangements entered into by any
Credit Party with any ABL Lender or the ABL Admitiigtive Agent or any affiliate of an ABL Lender e
ABL Administrative Agent at the time of enteringansuch arrangement (or which was an ABL Lendéhe
ABL Administrative Agent or any affiliate of an ABLender or the ABL Administrative Agent on the
Closing Date) (“ABL Lender Treasury Arrangement3 will be unconditionally guaranteed jointly and
severally on an equal priority senior secured bagisach of the Credit Parties. In addition, certai
subsidiaries may be excluded from the guaranta@negents under the definitive documentation reldte
the ABL Facility in circumstances where the Paigatrower and the ABL Administrative Agent reasomnabl
agree that the cost of providing such a guaraistegdessive in relation to the value afforded ther&he
Administrative Agent shall be permitted to takear@es against any ABL Obligations relating to ABéride
Hedging Arrangements and ABL Lender Treasury Areamgnts as determined by it in its Permitted
Discretion.

Subject only to the restricted payment covenatiténABL Facility Documentation and no continuingeat/
of default, the Parent Borrower may designate aigigliary (other than the Company) as an “unrdstlic
subsidiary” and subsequently redesignate any snastricted subsidiary as a restricted subsidiary.
Redesignation of any “unrestricted subsidiary” deeatricted subsidiary” shall require compliancithathe
debt and lien negative covenants in the ABL Facilibcumentation. Unrestricted subsidiaries will be
excluded from the guarantee requirements and wilbe subject to the representations and warranties
covenants, events
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Security:

default or other provisions of the ABL Facility Dguwentation, and the results of operations and itedistes:
of unrestricted subsidiaries will not be taken iatzount for purposes of calculating any finangiatric
contained in the ABL Facility Documentation excepthe extent of distributions received therefr(

Subject to the limitations set forth below in thexction, and, on the Closing Date, to the Fundiagdtions
Provisions, the ABL Obligations and the Guarante@esach case in respect of the ABL Facility, any a
ABL Lender Hedging Arrangements and ABL Lender Breg Arrangements will be secured by (i) a first
priority security interest in substantially all pest and after-acquired accounts receivable, ioventleposit
accounts, payment intangibles, securities accamdsany cash or other assets in such accounts &rédit
Parties (and, to the extent evidencing such itethbooks, records, and other customary assetsjrend
proceeds of any of the foregoing, except to therebdéuch proceeds constitute Term Priority Colités
defined below) other than Excluded Assets (alhefforegoing assets are collectively referred tthas
ABL Priority Collateral ") and (ii) a second priority security interestsnbstantially all of each Credit Paty’
other tangible and intangible assets which setwe&erm Facility (the Term Priority Collateral”; togethei
with the ABL Priority Collateral, the Collateral ). Notwithstanding anything to the contrary, thell&teral
shall exclude Excluded Assets (as defined in Ext@hiincluding, without limitation, the capitalastk of any
subsidiaries of Dollar General, as well as anytadsethe extent the creation of a lien on sucketassuld
trigger a requirement to ratably secure any of&kisting Dollar General Notes with the ABL Facility

In addition, (a) except as described under thé fimsagraph under the section entitled “Cash Daonihi
below, control agreements shall not be requiretl véspect to any deposit accounts, securities atsau
commodities accounts and no perfection actiond bbealequired with respect to promissory notes @viihg
debt for borrowed money in a principal amount g&léhan an amount to be agreed, (b) no actionsyiman-
U.S. jurisdiction or required by the laws of anynAd.S. jurisdiction shall be required to be takemrteate
any security interests in assets located or tilgtside of the U.S. or to perfect or make enforteahy
security interests in any such assets (it beingrstdod that there shall be no security agreenmenikdge
agreements governed under the laws of any nonjuriSdiction) and (c) to the extent the creatioradien
on any Collateral would trigger a requirement tialdy secure the Company 2021 Notes with the ABL
Facility, the Company 2021 Notes shall be grantedbenefit of liens on the Collateral on a parispdsasis
with the liens on the Collateral securing the ABicHity to the extent required to avoid a breadidly with
respect to the failure to ratably secure such nateder the definitive documentation with respedtte
Company 2021 Notes, in which case the ABL Admiaisie Agent may implement appropriate reserves
against availability in its Permitted Discretigmpvided , that the collateral agent for the ABL Facilityatih
have the sole and exclusive right to direct androbthe Collateral (subject in all respect to theercreditor
Agreement (as defined in Exhibit B)), and in
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event shall the trustee with respect to the Comal Notes have the right to direct or control the
Collateral, or consent to, the actions of the ¢etl@ agent for the ABL Facility.

The relative rights and priorities in the Collatda the secured parties in (a) the ABL Facilityda(b) the
Term Loan Facility will be set forth in the Inteeclitor Agreement. Notwithstanding the foregoingaakets
included in the Borrowing Base shall be includethi@ ABL Priority Collateral

Cash Dominion The Guarantors shall obtain account control agre¢sren the primary domestic concentration acco(ints
Concentration Account$) where the proceeds of sales of inventory ofBloerowers and the Guarantors are
concentrated (and in any event excluding accotnatsare (i) solely used for the purposes of making
payments in respect of payroll, taxes and employwegges and benefits, (ii) accounts with funds goodé
averaging less than an amount to be agreed,r(igj accounts, and (iv) other excluded accounkgto
determined consistent with the ABL Documentatiomé&ples (collectively, “Excluded Accounts)) as sool
as possible and in any event within 120 days #fieiClosing Date (or such later date as the ABL
Administrative Agent shall reasonably agree). Dgi@nCash Dominion Trigger Period (as defined belaV
amounts in controlled Concentration Accounts walldwept into a collection account (or accounts)
maintained with the ABL Administrative Agent ancedsto repay borrowings under the ABL Facility, ®dt
to customary exceptions and thresholds (includmgggregate cap) consistent with the ABL Documéortat
Principles (which shall include maintenance of fsibg the Borrowers and Guarantors, subject to cuesty
limitations, for purposes of funding ongoing oparas and working capital requirements (includingnod,
employee wages and benefits, payment of taxeslhathar ordinary course obligations), includingevh
extensions of credit are not permitted under thé& &Bcility).

A * Cash Dominion Trigger Event shall occur when a Specified Default (defineddwél has occurred or
Excess Availability either (x) for a period of fie®nsecutive days is less than the greater ofQ&pPA of the
Line Cap and (b) $200.0 million or (y) is less thha greater of (a) 7.5% of the Line Cap and (13753
million. A “ Cash Dominion Trigger Period shall commence upon the occurrence of a Cash Biomi
Trigger Event and shall continue until the date ttmSpecified Default shall have existed and Exces
Availability shall have been not less than the tgeaf (a) 10.0% of the Line Cap and (b) $200.0iarlat
any time during 20 consecutive calendar days. A@asminion Trigger Period may not be cured or
suspended more than three (3) times in any foufigdal quarter period.

“ Specified Default’ shall mean any payment or bankruptcy or insolyezwent of default, any event of
default arising from failure to comply with Borromg Base requirements (i.e. failure to deliver arBaing
Base Certificate for a period of five days aftetiec®or a material breach of a representation amdamty
therein), failure to comply with cash managementions relating to cash dominion or failure tongy
with the Financial Covenant described below togkient in effect
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Mandatory Prepayments If at any time the sum of the outstandings underABL Facility (including ABL Loans, Letters of Cilé
outstandings and swingline borrowings thereundereds the Line Cap, prepayments of ABL Loans and/c
swingline borrowings (and/or cash collateralizatidrietters of Credit) shall be required in an amtoegual
to such excess within one business day.

The application of proceeds from mandatory prepaymsghall not reduce the aggregate amount of ABL
Commitments and amounts prepaid may be reborrosudgject to the Line Cay

Voluntary Prepayments and  Voluntary reductions of the unutilized portion betABL Commitments and prepayments of borrowings

Reductions in Commitments  under the ABL Facility will be permitted at any &#min minimum principal amounts and with noticeipds
to be agreed upon, without premium or penalty, estttip reimbursement of the Lenders’ redeploymests
actually incurred in the case of a prepayment ghigigd LIBOR (as defined in Annex | hereto) borrogs
other than on the last day of the relevant intgpesibd.

Documentation The definitive documentation for the ABL Facilitthé “ ABL Facility Documentation”) will contain the
terms set forth in this Exhibit C and will othereigive due regard to (x) precedent asset-basddyfaci
documentations for financings of comparable sizégh(veasonable modifications to the mechanical and
agency provisions to reflect the administrativeuissments of the ABL Administrative Agent) and (e
Term Loan Documentation (after giving effect to fipecific terms set forth in this Exhibit C andlesing
certain grower and builder baskets with basketsiegant upon meeting the Payment Conditions), as
modified to reflect the operational and strategiguirements of the Borrowers and their subsidigaésr
giving effect to the Transactions) in light of theize, industries, total assets, businesses asiddss
practices, locations, operations, financial accimgnthe Projections and the Model (as definedxhikit B)
(in each case giving due regard to certain exceptset forth the DG ABL Precedent) (such precedamds
requirements, the ABL Documentation Principles). Notwithstanding the foregoing, the only condits to
the availability of the ABL Facility on the Closirgate shall be the applicable conditions set fortthe
“Conditions Precedent to Initial Borrow!” section below and in Exhibit E to the Commitmentt&e

Limited Condition For purposes of (i) determining compliance with angvision of the ABL Facility Documentation which
Acquisition: requires the calculation of the Fixed Charge Cayefatio, (ii) determining compliance with

representations, warranties, defaults or eventiefzfult or (iii) testing availability under basketst forth in
the ABL Facility Documentation (including basketsasured as a percentage of EBITDA (as defined in
Exhibit B)), in each case, in connection with aguasition by one or more of the Borrowers and their
restricted subsidiaries of any assets, businepsrson permitte
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to be acquired by the ABL Facility Documentatiamgiach case whose consummation is not conditioned o
the availability of, or on obtaining, third partyéncing (any such acquisition, dimited Condition
Acquisition™), at the option of the Borrowers (the Borroweggction to exercise such option in connection
with any Limited Condition Acquisition, anl“CA Election”), the date of determination of whether any sucl
action is permitted hereunder, shall be deemeae tind date the definitive agreements for such leichit
Condition Acquisition are entered into (th&CA Test Date’), and if, after giving pro forma effect to the
Limited Condition Acquisition and the other transaes to be entered into in connection therewitlf #sey
had occurred at the beginning of the most recefpteriod ending prior to the LCA Test Date, therBaers
could have taken such action on the relevant LCét Daite in compliance with such financial raticbasket
such financial ratio or basket shall be deemedat@®ibeen complied with. Notwithstanding the forggino
LCA Election may be made in connection with a LeditCondition Acquisition to be funded with the ABL
Facility (other than a last-out Incremental ABL Hag.

For the avoidance of doubt, if the Borrowers hawalenan LCA Election and any of the financial rabos
baskets for which compliance was determined oetkeas of the LCA Test Date are exceeded as a afsult
fluctuations in any such financial ratio or basfwetluding due to fluctuations of the target of dngnited
Condition Acquisition) solely as a result of fluations in EBITDA (as opposed to any incurrencepaistior
or restricted payment) at or prior to the consunionadf the relevant transaction or action, suctkbtssor
financial ratios will not be deemed to have beereeded as a result of such fluctuations.

If the Borrower has made an LCA Election for angnited Condition Acquisition, then in connection lwvit
any subsequent calculation of any financial ratibasket availability with respect to restrictegipents on
or following such date of the execution of the diifre agreement and prior to the earlier of theedm

which such acquisition is consummated or such disfinagreement is terminated or expires without
consummation of such acquisition, any such findmei#o or basket shall be calculated (and testedy pro
forma basis assuming that such Limited Conditioquisition has been consummated and also calculated
(and tested) on a pro forma basis assuming thatlsuuted Condition Acquisition has not been

consummatec
Representations and Limited to the following (to be applicable to thefBowers and their restricted subsidiaries): orgatnal
Warranties status; power and authority, qualification, exemutidelivery and enforceability of ABL Facility

Documentation; with respect to the execution, aéeginand performance of the ABL Facility Documerdati
no violation of, or conflict with, law, charter daments or material agreements (including existiragemal
indebtedness); litigation; Federal Reserve marggulations; material governmental approvals witpeet
to the execution, delivery and performance of tig Aacility Documentation; Investment Company Act;
PATRIOT Act; use of proceeds will not violate OF&Gd FCPA:
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Conditions Precedent to Initial
Extension of Credit

Conditions Precedent to All
Subsequent Borrowings

Affirmative Covenants

accuracy of disclosure, Borrowing Base Certificated financial statements; since the Closing Dade,
Material Adverse Effect (to be defined in a manc@msistent with the Term Loan Documentation Preagy
taxes; ERISA; subsidiaries; intellectual propedigation, validity, priority and perfection of seity
interests; environmental laws; properties; usero€geds; consolidated closing date solvency; sybjethe
case of each of the foregoing representations amthwties, to qualifications and limitations for tevéality
consistent with the ABL Documentation Principl

The initial extension of credit under the ABL FayiWwill be subject solely to (i)(x) the applicabdenditions
set forth in Exhibit E to the Commitment Letter) {le Company Representations and the Specified
Representations being true and correct in all naterspects (provided that any such Specified
Representations which are qualified by materiafitpterial adverse effect or similar language dhalirue
and correct in all respects) and (z) the delivdérg oustomary borrowing notice and (ii) availalyilitnder the
Line Cap.

All representations and warranties in the ABL FaciDocumentation will be required to be made in
connection with the extension of credit on the @igPate, except that the failure of any repregemaor
warranty (other than the Specified Representatomsthe Company Representations) to be true ameotor
on the Closing Date will not constitute the failwfea condition precedent to funding or a defaalier the
Facilities.

After the Closing Date, each extension of credit be conditioned upon: delivery of notice, accyra¢
representations and warranties in all materialeetsp(except to the extent such representationatfigd by
materiality, in which case accuracy in all respgabsence of defaults and availability under threlCap.

Limited to the following (to be applicable to thefBowers and their restricted subsidiaries): dejiva
annual and quarterly financial statements and dttiermation, including an annual budget (with %4 for
delivery of the first annual financial statemeriisgd 60 and 45 days for annual and quarterly fir@sci
thereafter, respectively), and with annual finahsiatements to be accompanied by an audit opiinan
nationally recognized auditors that is not subjecjualification as to “going concern” or the sc@euch
audit other than solely with respect to, or resglolely from (i) an upcoming maturity date unday of the
Facilities within one year from the time such opmis delivered or (ii) any potential inability satisfy any
financial maintenance covenant on a future date arfuture period); delivery of Borrowing Base
Certificates (as specified above); delivery of ¢eidy compliance certificates; delivery of notiafsdefaults
and certain material events; inspections (includiogks and records and, at the Borrowers’ expense,
field exam and one inventory appraisal in any adderyear, increasing in frequency to up to twadfiekams
and two inventory appraisals at the Borrowers’ eggein any calendar year to the extent Excess abiitly
is less than the great
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Negative Covenant:

of 15% of the Line Cap and $200 million); maintecawof organizational existence and rights and legeés;
maintenance of insurance; payment of taxes; cotpdranchises; compliance with laws (including
environmental laws, OFAC and FCPA); ERISA; goodaieransactions with affiliates; changes in fisca
year; additional guarantors and collateral; uspro€eeds; changes in lines of business; and fu
assurances on collateral matters; subject, indle of each of the foregoing covenants, to exceptnd
qualifications consistent with the ABL Documentatierinciples, including a provision pursuant to ethany
information covenant may be complied with by makiihg applicable information publicly available thgh
filings with the SEC

Limited to (to be applicable to the Borrowers ahelitt restricted subsidiaries): limitations on theurrence ¢
debt; liens; fundamental changes; restrictionsutosisliary distributions; asset sales (which shalpbrmittec
subject to (i) a 75% cash consideration requirerfith the ability to designate certain non-castets as
cash), (ii) with respect to certain asset saléairanarket value requirement, and (iii) a requiesrto deliver
an updated Borrowing Base Certificate if more th@fo of borrowing base assets are being disposedrud
restricted payments (including investments and gyeyents, repurchases or redemptions of juniordiesh
payment subordinated indebtedness and the Notdshwhall allow for separate baskets for each of
dividends, investments and prepayments, repurcluagesiemptions of junior lien and payment subaatéd
indebtedness and the Notes, each in an amountagrbed (but for the avoidance of doubt, excluding
indebtedness having pari passu liens on ABL Pyictibllateral).

The negative covenants will be subject, in the cdigach of the foregoing covenants to exceptions,
qualifications and “baskets” to be set forth in &@L Facility Documentation that are substantially
consistent with the exceptions, qualificationsth® extent applicable, and “baskets” set forthénnT Loan
Documentation Precedent (as defined in ExhibitaB)rodified to reflect the ABL Documentation
Principles);provided that, subject to the ABL Documentation Principlgg,the monetary baskets shall be
agreed and (b) certain transactions, including RezthAcquisitions, shall also require satisfactafrthe
Payment Conditions described belc

The Borrowers or any restricted subsidiary willaimy case, be permitted, (a) if and as long a®#yenent
Conditions are met, to incur indebtedness on temasconditions no less favorable than those ifT#ren
Loan Documentation, and (b) to make restricted gaymusing the Available Equity Basket (subjeatdo
continuing event of default) and certain otherrietgd payments to be agreed upon consistent WittABL
Documentation Principle:

The ABL Facility will also permit (i) unlimited régcted payments (which shall also consist of inreEnts
and prepayments, repurchases or redemptions afrjlieh and payment subordinated indebtednesstand t
Notes), and (ii) the incurrence of additional intbelmess provided , any
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Financial Covenant

such indebtedness shall require no scheduled pahpayments on or prior to the date that is 6 im®after
the final maturity date of the ABL Facility) so Igras the Payment Conditions are satisfied at the tif sucl
restricted payment or incurrence.

“ Payment Conditions$ shall mean the following: (i) no event of defaakists or would arise after giving
effect to the relevant transactions, (ii) pro forammpliance for the four fiscal quarters most réigen
preceding such transaction or payment for whichrfaial statements have been delivered with a Fixed
Charge Coverage Ratio of 1.00:1.00 and (iii) ther®oers’ having pro forma Excess Availability gigin
effect to such transactions as of the date of snactsaction and with a 30-day lookback in excesb®f
greater of (x) 12.5% of the Line Cap and (y) $268iBion (except for restricted payments, whichlsbha
the greater of (x) 15.0% of the Line Cap and (y2%8 million); provided however that the condition set for
in clause (ii) shall not be applicable if the Bavers have pro forma Excess Availability giving etféo such
transactions as of the date of such transactiomatinda 30-day lookback in excess of the greatdxpf
17.5% of the Line Cap and (y) $387.5 million (excfep restricted payments which shall be the greate
20.0% of the Line Cap and $450.0 millio

If Excess Availability is less than the greateaf 10% of the Line Cap and (b) $200.0 million ay éime,
the Borrowers shall comply with a minimum Fixed @feaCoverage Ratio (as defined below) for the most
recent period of four consecutive fiscal quartersshich financial statements are available okast
1.00:1.00 and shall continue for a period endinghendate that Excess Availability shall have beehless
than the greater of (a) 10% of the Line Cap andg)0.0 million at any time during 20 consecutie¢deadar
days (such period, aCompliance Period). “ Fixed Charge Coverage Ratibshall mean (a) EBITDA (as
defined in Exhibit B) minus cash taxes minus unificed cash capital expenditures to (b) (1) Constitia
Interest Expense (as defined on Exhibit B) pluss¢eduled principal amortization of indebtedness f
borrowed money (including capital lease obligaf@yments) plus (3) the amount of distributions miade
reliance on the Payment Conditions made duringpttoe four fiscal quarters, of at least 1.00 toQldh a
trailing four quarter basis and tested (i) immegliatipon trigger based on the most recently coragléscal
quarter for which financial statements were (orevequired to have been) delivered and (ii) ondkeday
of each fiscal quarter of the Borrowers ending myia Compliance Period.

For purposes of determining compliance with thaiitial covenant in respect of the ABL Facility, aagh
equity contribution (which equity shall be commayuity or qualified equity) made to the Parent Bareo
after the end of the most recently ended fiscattguand on or prior to the day that is 10 busiress after
the day on which financial statements are requiodse delivered for any fiscal quarter will, at tteguest of
the Parent Borrower, be included in the calculatibBBITDA for the purposes of determining comptan
with the financial covenant at the end of suchdigpiarter and applicable subsequent periods whathde
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Events of Default

Voting :

such fiscal quarter (any such equity contributionreluded in the calculation of EBITDA, aSpecified
Equity Contribution™); provided that, (a) there shall be no more than two quaiteesch four consecutive
fiscal quarter period in respect of which a Spedifitquity Contribution is made, (b) the amountrof a
Specified Equity Contribution shall be no more tlla@ amount required to cause the Borrowers to ipea
forma compliance with the financial covenant spedifibove, (c) no more than five Specified Equity
Contributions shall be made during the term ofAB& Facility, (d) all Specified Equity Contributienshall
be disregarded for purposes of any financial ré¢itermination under the ABL Facility Documentatimher
than for determining compliance with the finan@alenant (and will not be credited as an additmthe
applicable restricted payments build-up provisicars) (e) no Lender under the ABL Facility shall be
required to make any extension of credit duringlt@dusiness day period referred to abi

Limited to the following (to be applicable to thefowers and their restricted subsidiaries): nonpayt of
principal when due; nonpayment of interest or oirapunts after a customary five business day grace
period; violation of covenants (subject, in theecaaffirmative covenants (other than failure &iver the
Borrowing Base Certificate (in which case a 5 bessday cure period shall apply), notices of defd
maintenance of the existence of a Borrower, faitareomply with the cash management covenant duaing
Cash Dominion Trigger Period and the use of progeedenant, in which cases no cure period shalyapp
to a thirty day grace period); incorrectness ofespntations and warranties in any material reggsetfect ti
a thirty day grace period in the case of misrepred®ns that are capable of being cured); crofautteand
cross acceleration to material indebtedness; batdywand insolvency of a Borrower or any significan
restricted subsidiary of the Parent Borrower (witB0 day grace period for involuntary events); malte
monetary judgments; ERISA events; actual or asgéniealidity of material guarantees or security
documents; and change of control, subject to tlmldshnotice and grace period provisions consistéfit
the ABL Documentation Principlggovided that it shall be an automatic event of defaulhd Acquisition is
consummated pursuant to the Tender Offer and therfBleStep Merger is not consummated by 11:59 pm o
the Closing Date

Amendments and waivers of the ABL Facility Docunatioin will require the approval of non-Defaulting
Lenders holding more than 50% of the aggregate atufithe loans and commitments under the ABL
Facility held by non-Defaulting Lenders, exceptttfipthe consent of each Lender directly and asieigr
affected thereby shall be required with respecfAdincreases in the commitment of such Lender,

(B) reductions of principal, interest or fees @ilg understood that the waiver of any defaultnéwé defaul
or mandatory prepayment shall not constitute actalu of principal, interest or fees), (C) extemsi@r
postponement of final maturity (it being understdloalt the waiver of any default, event of default o
mandatory prepayment shall not constitute suchxgansion or postponement), and (D) releases afrall
substantially all of the value
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Replacement of
Lenders/Defaulting Lenders:

the Guarantees or releases of liens on all or anbially all of the Collateral, (ii) the consentlafnders
holding more than 68/3% of the aggregate amount of ABL Loans and ABL Caotmants held by non-
Defaulting Lenders shall be required with respechbdifications to the Borrowing Base that wouldrease
advance rates or otherwise have the effect of &#sing the availability thereunder (including chasge
eligibility criteria), other than changes in resssumplemented by the ABL Administrative Agentt® i
reasonable discretion, (iii) the consent of 100%hefLenders will be required with respect to micdiions
to (A) the order of certain payments under the ARlcility Documentation and (B) any of the voting
percentages and (iv) customary protections forAfak Administrative Agent, the Swingline Lender att
Issuing Lenders will be provide

The ABL Facility shall contain provisions permifgithe Borrowers to replace (i) non-consenting Lesdte
connection with amendments and waivers requiriegctinsent of all Lenders or of all Lenders directly
affected thereby so long as Lenders holding maaa 80% of the aggregate amount of the loans and
commitments under the ABL Facility shall have caried thereto and (ii) Defaulting Lenders.

The ABL Facility will contain terms relating to Daaflting Lenders substantially consistent with th@ BBL
Precedent.

“ Defaulting Lender” means any Lender whose acts or failure to acethdr directly or indirectly, cause it
to meet any part of the definition of “Lender Ddfau

“ Lender Default” means (i) the refusal (which may be given verpall in writing and has not been
retracted) or failure of any ABL Lender to make itakale its portion of any incurrence of loans or
reimbursement obligations, which refusal or failig@ot cured within one business day after the dasuch
refusal or failure, (ii) the failure of any ABL Ldar to pay over to the ABL Administrative Agentyan
Swingline Lender, any Issuing Bank or any other ABinder any other amount required to be paid by it
hereunder within one business day of the date wlnenunless the subject of a good faith dispui ai
ABL Lender has notified a Borrower, any ABL Lenderthe ABL Administrative Agent that it does not
intend to comply with its funding obligations undbe ABL Facility or has stated publicly that itlwi
generally not comply with its funding obligationsder loan agreements, credit agreements and athidars
agreements (iv) an ABL Lender has failed, withirethBusiness Days after request by the ABL
Administrative Agent, the Borrower, any Swinglinerider, any Issuing Bank or any other ABL Lender to
confirm that it will comply with its funding obligeons under the ABL Facility (until such confirmerti has
been received) or (v) an ABL Lender has admittedriting that it is insolvent or such ABL Lenderdmenes
subject to a Lender-Related Distress Event.

“ Lender-Related Distress Evehineans, with respect to any ABL Lender (eachDistressed Persof), a
voluntary or involuntary case with respi
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Cost and Yield Protection

to such Distressed Person under any debt reliefdawa custodian, conservator, receiver or sinaféicial is
appointed for such Distressed Person or any suimtpart of such Distressed Person’s assets,ar su
Distressed Person, or such Distressed Person raajeseral assignment for the benefit of creditoiis o
otherwise adjudicated as, or determined by any morental authority having regulatory authority ogach
Distressed Person to be, insolvent or bankpnayided that a Lender-Related Distress Event shall not be
deemed to have occurred solely by virtue of theexsinip or acquisition of any equity interests iy &BL
Lender or any person that directly or indirectiyols such ABL Lender by a governmental authooityn
instrumentality thereof, so long as such ownersftigrest does not result in or provide such pewgiim
immunity from the jurisdiction of courts within thénited States or from the enforcement of judgments
writs of attachment on its assets or permit suchgre(or governmental authority or instrumentalitgreof)
to reject, repudiate, disavow or disaffirm any caots or agreements made by such person.

Notwithstanding anything to the contrary set fdrérein, the ABL Facility shall provide that the &t
Borrower may at any time and from time to time regfuthat all or a portion of any ABL Commitmentada
ABL Loans made pursuant thereto) of the Borrowersdnverted to extend the scheduled maturity date(s
thereof with respect to all or a portion of suctstanding ABL Commitments and ABL Loans (any such
ABL Commitments which have been so convertelixtended Commitments the ABL Loans relating
thereto, “Extended Loans) and upon such request of the Parent Borroweriragiyidual Lender shall have
the right to agree to extend the maturity datesoABL Commitments and outstanding ABL Loans withou
the consent of any other Lendprovided that all such requests shall be made pro ratd teeaters within

the applicable relevant class. The terms of Extér@emmitments and Extended Loans shall be subalignti
similar to the ABL Commitments and ABL Loans of tdsting class from which they are converted ekcep
for interest rates (with any difference being aggdhle after the scheduled maturity date), fees) fimaturity
date, provisions requiring optional and mandatagppyments to be directed first to the non-exterdands
prior to being applied to Extended Commitments Brténded Loans and certain other customary pravisio
to be agreec

The ABL Facility Documentation will include costasield protection provisions (including customary
Dodd-Frank and Basel Ill provisions, to apply te #xtent the applicable ABL Lender is generally @sipg
such charges on other similarly situated borrowerder comparable syndicated credit facilities) hwit
provisions protecting the ABL Lenders from withhiolgl tax liabilities consistent with the Term Loan
Documentation Precedemt;ovided that requests for additional payments due to irsgré&osts from market
disruption shall be limited to circumstances geleedfecting the banking market and when ABL Lergle
holding a majority of the ABL Loans have made saalequest. The ABL Facility shall contain provison
regarding the timing for asserting a claim undesthprovisions and permitting the Borrowers toaepla
ABL Lender who asserts such claim without premiumpenalty.
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Assignments and
Participations

Expenses and Indemnification

The ABL Lenders will be permitted to assign (ottiean to Disqualified Lenders or to the Borrowersoy
affiliates of the Borrowers) ABL Loans and ABL Coritments with the consent of the Parent Borrowet (no
to be unreasonably withheld or delayed) (any suctsent shall be deemed to be given after 15 bisines
days’ notice if the Parent Borrower has failedasgond to a request to consent to an assignmieat), t
Swingline Lender and the principal Issuing Lendpreyided , that upon request by any ABL Lender, the lis
of Disqualified Lenders shall be made availablsuoh ABL Lenderprovided , further that the ABL
Administrative Agent shall not be liable for anys@mments made by any ABL Lender to a Disqualified
Lender;provided , further that any supplement to the list of Didifieal Lenders shall not apply retroactively
to disqualify any person that previously acquirachasignment, participation or allocation in an ABL
Facility; provided , further that no consent of the Parent Borrowetldie required (i) after the occurrence
and during the continuance of a payment or bankygtent of default (with respect to any Borrowan)ii)

in the case of an assignment to an ABL Lender ffilfate of an ABL Lender or approved fund of an AB
Lender. All assignments will require the consenthef ABL Administrative Agent, not to be unreasdgab
withheld or delayed. Assignments to natural persradl be prohibited. Each assignment will be in an
amount of an integral multiple of $25.0 million dfrless, all of such Lender’s remaining loans and
commitments of the applicable class. The ABL Admiirgitive Agent shall receive a processing and
recordation fee of $3,500 for each assignment &snleaived by the ABL Administrative Agen

The ABL Lenders will be permitted to sell particijpans in the ABL Facility without restriction, othéhan as
set forth in the next sentence, and in accordariiteapplicable law. Voting rights of participantsadl be
limited to matters in respect of (a) increasesommitments participated to such participants, €oluctions
of principal, interest or fees, (c) extensionsin&f maturity or the scheduled date of paymentgyf a
principal, interest or fees and (d) releases obafiubstantially all of the value of the Guarasteeall or
substantially all of the Collatere

The Borrowers shall pay, if the Closing Date occalisreasonable and documented out-of-pocket esgsen
of the ABL Administrative Agent and the Commitmétarties (without duplication) in connection witleth
syndication of the ABL Facility and the preparatierecution, delivery, administration (includingtbosts
and expenses of field examinations and appraisalgect to the frequency limits set forth aboveamnd
“Affirmative Covenants”), amendment, waiver or midchtion and enforcement of the ABL Facility
Documentation (including the reasonable fees apemrses of counsel identified herein and of a sifigie
of local counsel in each appropriate jurisdictiothér than any allocated costs of in-house coursel)
otherwise retained with the Parent Borrower’s cahgguch consent not to be unreasonably withheld or
delayed))
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The Borrowers will indemnify and hold harmless &BL Lead Arrangers, the ABL Administrative Agent,
the Commitment Parties and the ABL Lenders (withduytlication) and their respective affiliates, dahd
officers, directors, employees, agents, controlpagsons, members and the successors and assitpes of
foregoing (each, anthdemnified Persor’) from and against any and all losses, claims, aiges and
liabilities of any kind or nature and reasonabld dncumented out-of-pocket expenses, joint or séver
which any such Indemnified Person may become sybieeach case, to the extent arising out of or in
connection with any claim, litigation, investigatior proceeding, actual or threatened, relatirtyéo
Transactions (including the financing contempldteceby) (any of the foregoing, @&toceeding’)
(regardless of whether any such Indemnified Peisarparty thereto and whether any such proceeding
brought by any Borrower or any other person) anettmburse each such Indemnified Person upon deman
for any reasonable and documented oupadket fees and expenses incurred in connectidnimiestigating
or defending any of the foregoing or in connectidgth the enforcement of the ABL Facility Documeiat
by one firm of counsel for all Indemnified Persotaken as a whole, and, if necessary, by a simgledf
local counsel in each appropriate jurisdictiondbrsuch Indemnified Persons, taken as a whole, (arttie
case of an actual or perceived conflict of interds¢re the Indemnified Person affected by suchlibnf
notifies you of the existence of such conflict dhdreafter, after receipt of your consent (whichsamt shall
not be unreasonably withheld or delayed), retdgewn counsel, by another firm of counsel for such
affected Indemnified Persorgrovided that no Indemnified Person will be indemnified &y losses, claim
damages, liabilities or related expenses to thengxhat they have resulted from (i) the willfulsoonduct,
bad faith or gross negligence of such IndemnifiedsBn or any of such Indemnified Persoaffiliates or an
of its or their respective officers, directors, doyees, agents, controlling persons, members osubeessor
of any of the foregoing (as determined by a cofidomnpetent jurisdiction in a final and non-appééda
decision), (ii) a material breach (or, in the caba Proceeding brought by a Credit Party, a breatthe
obligations of such Indemnified Person or any afhsindemnified Person’s affiliates or any of théagfrs,
directors, employees, advisors, agents or otheeseptatives of any of the foregoing (as determmed
court of competent jurisdiction in a final and nappealable decision), or (iii) any claim, litigatio
investigation or other proceeding not arising frany act or omission by any Borrower or its afféisthat is
brought by an Indemnified Person against any dtiiemnified Person (other than disputes involvitagnes
against the Swingline Lender or any ABL Lead Arrand\BL Administrative Agent or Issuing Lender in
their capacity as suct

Governing Law and Forur: New York.
Counsel to the Agent Latham & Watkins LLP
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Interest Rate:

Letter of Credit Fees:

ANNEX |
EXHIBIT C

The interest rates under the ABL Facility will befallows:

Until the date that is 3 months after the Closirayel at the option of the Parent Borrower, ingiafdjusted
LIBOR or ABR, in each case plus the interest maggiplicable thereto at Level Il set forth belowofarand
after the date that is 3 months after the ClosiateDthe foregoing interest margins will be subfea
pricing grid based on average daily Excess Avdilglior the previous fiscal quarter, as set fdtiow:

Level Average Excess Availabilit Applicable Margin
Base Rat Adjusted LIBOF
I Greater than or equal to 12/3% 0.28% 1.25%
Il Greater than or equal to :1/3% but less than 62/3% 0.5(% 1.5(%
11 Less than 3:1/3% 0.75% 1.7%%

The Parent Borrower may elect interest periods @ B or 6 months (or, if available to all relevaenders,
12 months or a shorter period) for Adjusted LIBO&Rrbwings.

Calculation of interest shall be on the basis efdbtual days elapsed in a year of 360 days (00B856
days, as the case may be, in the case of ABR loasexd on the Prime Rate) and interest shall bebjmga
the end of each interest period and, in any ewa¢ast every 3 months and on the applicable ribatlate.

“ ABR " is the higher of (i) the rate of interest pubjieinnounced by the ABL Administrative Agent as its
prime rate in effect at its principal office in Nefork City (the “Prime Rate”) and (ii) the federal funds
effective rate from time to time plus 0.50

“ Adjusted LIBOR” is the London interbank offered rate for dolldia, the relevant interest period, adjusted
for statutory reserve requiremer

A per annum fee equal to (a) in the case of tragteets of Credit, 50% of the spread over Adjustd8iQR
under the ABL Facility and (b) in the case of stantetters of Credit, 100% of the spread over Atjds
LIBOR under the ABL Facility will accrue for the @munt of non-Defaulting Lenders on the aggregate fa
amount of outstanding Letters of Credit, payablariears at the end of each quarter and upon timéniation
of the ABL Facility, in each case for the actuaimher of days elapsed over a 360-day year. Suctsfesdb
be distributed to the non-Defaulting Lenders piéiting in the ABL Facility pro rata in accordane#h the
amount of each such Len’s ABL Commitment
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Commitment Fees:

In addition, the Borrowers shall pay to the relevasuing Lender, for its own account, (a) a frogtfee
equal to 0.125% (theFronting Fee Spread) of the aggregate face amount of outstandingdrstof Credit
or such other amount as may be agreed by the Faoerwer and such Issuing Lender, payable in asrat
the end of each quarter and upon the terminatidgheoABL Facility, calculated based upon the actual
number of days elapsed over a -day year, and (b) customary issuance and admitidstriees.

0.25% on the undrawn portion of ABL Commitmentsyadale to non-Defaulting Lenders quarterly in arsear
after the Closing Date and upon the terminatiothefABL Commitments, calculated based on the nurob
days elapsed in a 3-day year
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CONFIDENTIAL

EXHIBIT D

Acquisition of Family Dollar Stores, Inc.
$3.25 billion Senior Unsecured Increasing Rate @Fidoans
Summary of Principal Terms and Conditions

All capitalized terms used but not defined herein shall have the meanings given to themin the
Commitment Letter to which this term sheet is attached, including the other exhibits thereto.

Borrower:
Transaction::

Bridge Administrative Agent
and Bridge Syndication Agent

(s):

Bridge Lead Arrangers

Syndication Agent,
Documentation Agent or Go
Documentation Agent:

Senior Unsecured Bridge
Loans:

Availability :

The Borrower under the Senior Secured Facilities* Borrower”).
As set forth in Exhibit A to the Commitment Lett

Citi will act as the sole and exclusive administratgent (in such capacity, th&tidge Administrative
Agent”) for a syndicate of banks, financial institutiomsd other institutional lenders and investors
reasonably acceptable to the Bridge Lead Arran@earslefined below) and the Borrower, excluding any
Disqualified Lender (together with the Initial Bge Lenders, the Bridge Lenders’), and will perform the
duties customarily associated with such r

Citi and Goldman Sachs Bank USAGS Bank”) or one of its affiliates (collectively, Goldman Sach¢")
(together with any additional joint bookrunner ajpped pursuant to the Commitment Letter, each ghsu
capacity, a ‘Bridge Lead Arranger’) and will perform the duties customarily assoedtvith such roles. “
Citi ” shall mean Citigroup Global Markets Inc., CitilkatN.A., Citicorp USA, Inc., Citicorp North America
Inc. and/or any of their affiliates as Citi shaditdrmine to be appropriate for the purposes de=tttierein

The Borrower may designate additional financiatiitnSons reasonably acceptable to the Majorityd.ea
Arrangers (such consent not to be unreasonablyhelith delayed or conditioned) to act as syndicadigent,
documentation agent or-documentation ager

The Bridge Lenders will make senior unsecured msirgy rate loans (theBridge Loans”) to the Borrower
on the Closing Date in an aggregate principal arhotinp to $3.25 billion plus, at the Borrower'getion,
an amount sufficient to fund any OID or upfrontseequired to be funded on the Closing Date in eotion
with the issuance of the Notes or any other Seear{as defined in the Fee Letter) on the ClosiateD
(which amounts shall be automatically added toGbemitment Parties’ commitments under the
Commitment Letter) minus the amount of gross prdséeom Notes or Securities issued (i) on the Qlgsi
Date or (ii) prior to the Closing Date, with theopeeds thereof deposited into an escrow accouingn
release on the Closing Date. The Bridge Loans Seadivailable to be drawn in U.S. Dollars ot

The Bridge Lenders will make the Bridge Loans om@losing Date simultaneously with (a) the
consummation of the Acquisition and (b) the inifimhding under the Senior Secured Facilities. Antsun
borrowed under the Bridge Facility that are repaighrepaid may not be reborrowe
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Uses of Proceeds

Ranking:

Guarantees

Security:
Maturity :

Interest Rates

The proceeds of the Bridge Loans will be used leyBbrrower on the Closing Date, together with the
proceeds of borrowings under the Senior Securetlitieas; the proceeds from the issuance of the Blote
and/or the Securities and cash on hand of the Coyngad Dollar General, to provide Acquisition Fur

The Bridge Loans will rank equal in right of paynaiith the Senior Secured Facilities and otheraeni
indebtedness of the Borrower and will not be sat

All obligations of the Borrower under the BridgecHity will be jointly and severally guaranteed bgch
Guarantor (as defined in Exhibit B to the Commitinegtter), on a senior basis (such guarantees, the
Bridge Guarantee!). The Bridge Guarantees will automatically beeeeded upon the release of the
corresponding guarantees of the Senior SecureditieaciThe Bridge Guarantees will rank equal ghtiof
payment with the guarantees of the Senior Secuaeilities.

None.

All Bridge Loans will have an initial maturity datlat is the one-year anniversary of the Closintgjtne “
Initial Bridge Loan Maturity Date”), which shall be extended as provided belownly af the Bridge Loans
have not been previously repaid in full on or ptmthe Initial Bridge Loan Maturity Date, such &ge
Loans will be automatically converted into a seninsecured term loan (each aBxtended Term Loarf)
due on the date that is eight years after the @doBiate (the ‘Extended Maturity Date’). The date on whic
Bridge Loans are converted into Extended Term Lasnsferred to as theConversion Daté. On the
Conversion Date or on the T®alendar day of each month after the Conversioe Cdtthe option of the
applicable Bridge Lender, the Extended Term Loaag be exchanged in whole or in part for senior
unsecured exchange notes (tHexthange Notes$) having an equal principal amount and havingttdrens
set forth in Annex Il heretgrovided that no Exchange Notes shall be issued until theddeer shall have
received requests to issue at least $500.0 milliaggregate principal amount of Exchange Nc¢

The Extended Term Loans will be governed by thevigions of the Bridge Facility Documentation (as
hereinafter defined) and will have the same tersnthe Bridge Loans except as set forth on Annexéto.
The Exchange Notes will be issued pursuant to derture that will have the terms set forth on AnHex
hereto.

The Extended Term Loans and the Exchange Notekrah&lequal in right of payment for all purpos

Interest on the Bridge Loans for the first threeathgperiod commencing on the Closing Date shall be
payable at LIBOR (as defined below) plus 500 bpsists (the “Initial Margin ”). Thereafter, subject to the
Total Cap (as defined in the Fee Letter), intesbsil be payable at prevailing LIBOR plus the Apable
Margin (as defined below) and shall increase bgdditional 50 basis points at the beginning of eacbe-
month period subsequent to the initial three-magu&thod for so long as the Bridge Loans are outstand
(except on the Conversion Date) (the Initial Margigether with each 50 basis point increase therein
described above, theApplicable Margin). “ LIBOR " means the London interbank offered rate for dslla
for the relevant interest periopkovided that with respect to the Bridge Facility, LIBOR #Hse deemed to
be no less than 1.00% per annt
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Interest Payments

Default Rate

Mandatory Prepayment

Notwithstanding anything to the contrary set fabove, at no time, other than as provided undehéiaeling
“Default Rate” below, shall the per annum yieldtbe Bridge Loans exceed the amount specified if-te
Letter in respect of the Bridge Facility as “ Total Cap”.

Following the Initial Bridge Loan Maturity Date | @lutstanding Extended Term Loans will accrue ieséat
a rate equal to the Total Ce

Interest on the Bridge Loans will be payable irears at the end of each three-month interest pariddn
the Initial Bridge Loan Maturity Date. Calculatiofiinterest shall be on the basis of actual dagpssd in a
year of 360 days

During the continuance of any payment or bankrupiagnt of default, overdue principal, interestsfaad
other amounts shall bear interest at the applicabdeest rate plus 2.00% per annt

Notwithstanding anything to the contrary set fdrérein, in no event shall any cap or limit on tkeld/or
interest rate payable with respect to the Bridgarisy Extended Term Loans or Exchange Notes affect t
payment of any default rate of interest in respéeiny Bridge Loan, Extended Term Loans or Exchange
Notes.

The Borrower will be required to prepay the Bridgens on a pro rata basis at 100% of the outstgndin
principal amount thereof with (i) the net cash prds from the issuance of the Notes and/or thertiesu
provided that in the event any Bridge Lender oitiafé of a Bridge Lender purchases debt securitms the
Borrower pursuant to a permitted securities den@rah issue price above the price at which suctigeri
Lender or affiliate has reasonably determined sledft securities can be resold by such Bridge Leader
affiliate to a bona fide third party at the timesafch purchase (and naotifies the Borrower therdio€) net cas
proceeds received by the Borrower in respect dfi siebt securities may, at the option of such Bridgeder
or affiliate, be applied first to prepay the Initi&ridge Loans of such Bridge Lender or affiliapgdvided tha
if there is more than one such Bridge Lender dliai then such net cash proceeds will be appgiedrata
to prepay the Initial Bridge Loans of all such RygdLenders or affiliates in proportion to such Bed
Lenders’ or affiliatesprincipal amount of debt securities purchased ftbenBorrower) prior to being appli
to prepay the Initial Bridge Loans held by otheidge Lenders; (ii) the net cash proceeds fromdkaance
of any Bridge Loan Refinancing Debt (to be defiired manner consistent with the Bridge/Bond
Documentation Principles) by the Borrower or anytefestricted subsidiaries; and (iii) the nethcpsoceed
from any nonerdinary course asset sales or receipt of net pasteeds of insurance resulting from a casi
or condemnation event, by the Borrower or anyféistricted subsidiaries in excess of amountgreith
reinvested or required to be paid to the lendedeuthe Senior Secured Facilities, in each cadé, wi
exceptions and baskets consistent with the BridgedBDocumentation Principles. The Borrower willcatse
required to offer to prepay the Bridge Loans follegvthe occurrence of a change of control (to Handd in
a manner consistent with the Bridge/Bond Documerta®rinciples) at 100% of the outstanding printipa
amount thereof, subject to the Bridge/Bond Docuraigon Principles. These mandatory prepayment
provisions will not apply to the Extended Term Lez
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Optional Prepayment

Documentation

Conditions to Borrowing:

Representations and
Warranties

Covenants

The Bridge Loans may be prepaid, in whole or irt,g@rpar plus accrued and unpaid interest upotesst
than three day prior written notice, at the option of the Borrovarany time

The definitive documentation for the Bridge Fagyilithe “Bridge Facility Documentatior”) shall contain
the terms set forth in this Exhibit D and shalldodstantially consistent with the Gates Global 12622
Senior Notes Indenture (théPrecedent Indenturé) (reflecting, in the case of the Bridge Facilidy
Extended Term Loans, credit agreement format, buineluding (i) permitted restricted payments daling
an initial public offering subject to a percentagenarket capitalization, (i) a basket for contriton
indebtedness in an amount greater than 100% arttwaint of equity contributed or (iii) solely witegpect
to the Bridge Facility, the inapplicability of covants and other provisions and requirements upsn th
obtaining by the Borrower of an investment gradangafrom S&P or Moody’s) as modified to refleceth
operational and strategic requirements of the Begraand its subsidiaries (after giving effect te th
Transactions) in light of their size, industriestat assets, businesses and business practicatoitsg
operations, financial accounting, the Projectioms the Model (as defined in Exhibit B) and, in awent,
except with respect to the Bridge Facility, inclugliprovisions consistent with the Precedent Indentelate:
to the inapplicability of covenants and other psomis and requirements upon the obtaining by theoBeer
of an investment grade rating from S&P or Moodygsdh precedent, provisions and requirements, the “
Bridge/Bond Documentation Principle”). Notwithstanding the foregoing, the only conditis to the
availability of the Bridge Facility on the Closii@ate shall be the applicable conditions set fantthe
“Conditions to Borrowin” section below and in Exhibit E to the Commitmenttée

The availability of the borrowing under the Bridgacility on the Closing Date will be subject soléby(x)
the applicable conditions set forth in Exhibit Bhe Commitment Letter, (y) the Company Represemst
and the Specified Representations being true amdatan all material respectgfovided that any such
Specified Representations which are qualified byeniaity, material adverse effect or similar laage shall
be true and correct in all respects) and (z) thieely of a customary borrowing notic

The Bridge Loan Documentation will contain repréainons and warranties as are substantially sirtdlar
those for the Senior Secured Facilities, but in @gnt are no less favorable to the Borrower thasd in thi
Senior Secured Facilities, including as to excestiand qualifications

The Bridge Loan Documentation will contain suchraffitive and negative covenants with respect to the
Borrower and its restricted subsidiaries as ar@lusud customary for bridge loan financings of tijze
consistent with the Bridge/Bond Documentation Rples, it being understood and agreed that the rcaows
of the Bridge Loans (and the Extended Term Loawisthe Exchange Notes) will be incurrence-based
covenants consistent with the Precedent Indenhwient including (i) permitted restricted payments
following an initial public offering subject to &pentage of market capitalization, (ii) a basket f
contribution indebtedness in an amount greater 18896 of the amount of equity contributed or @idlely
with respect to the Bridge Facility, the inapplidiyp of covenants and other provisions and requieats
upon the obtaining by the Borrower of an investngratle rating from S&P or Moods), with changes as ¢
consistent with provisions customar
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found in high yield indentures of comparable issyand consistent with the Bridge/Bond Documentatio
Principles). Notwithstanding the foregoing, the\ps@on relating to financial calculations for lired
condition acquisitions will be substantially cortieigt with the comparable provision of the Term Loan
Facility and the definition of “EBITDA” will provia (i) that “run rate” cost savings, operating exggen
reductions and synergies that result or are exgeoteesult from actions taken or expected to kerianore
than 24 months after the date of the Transactiomsher strategic transactions, as applicable, watlbe
added back and (ii) that the aggregate amountjastadents made pursuant to the corresponding pomas
from the Precedent Indenture to clauses (c), (d)(@pof the definition of EBITDA applicable to tHerm
Loan for any applicable period shall not exceed 20%BITDA for such corresponding period (calcuthte
before giving effect to any such adjustments). Radhe Initial Maturity Date, the debt and ligrcurrence
and the restricted payment covenants of the Briggms will be more restrictive than those of thedixed
Term Loans and the Exchange Notes, as reasonatggaby the Bridge Lead Arrangers and the Borro

Financial Maintenance None.
Covenants:
Events of Default Limited to nonpayment of principal, interest or@tlamounts; violation of covenants; incorrectndss o

representations and warranties in any materiaketspross acceleration to material indebtednesskroiptcy

or insolvency of the Borrower or its significanstected subsidiaries; material monetary judgmeBRISA
events; and actual or asserted invalidity of gumes) consistent in each case with the Bridge/Bond
Documentation Principlegrovided that it shall be an automatic event of defaulb& Acquisition is
consummated pursuant to the Tender Offer and ther8eStep Merger is not consummated by 11:59 pm o
the Closing Date

Cost and Yield Protection The Bridge Loan Documentation will include custoyngx gross-up, cost and yield protection provision
substantially consistent with those set forth i Term Facility Documentatio

Assignment and Participation The Bridge Lenders will have the right to assigidBe Loans after the Closing Date without the cahsé
the Borrowerprovided , however , that prior to the date that is one year afterGhasing Date and so long as
a Demand Failure Event (as defined in the Fee bdis not occurred and no payment or bankruptentev
of default shall have occurred and be continuihg,donsent of the Borrower shall be required vwetpect tc
any assignment (such consent not to be unreasowndthlyeld or delayed) if, subsequent thereto, anityall
Bridge Lender (together with its affiliates) wouldld, in the aggregate, less than 50.1% of thetading
Bridge Loans funded by such Initial Bridge Lendertbe Closing Date

The Bridge Lenders will have the right to parti¢dgéheir Bridge Loans, before or after the Cloddage, to
other financial institutions without restrictiorther than customary voting limitations. Particigawill have
the same benefits as the selling Lenders would feave will be limited to the amount of such bergfivith
regard to yield protection and increased costgestiln customary limitations and restrictio
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Voting :

Expenses and Indemnification

The Bridge Facility Documentation shall providettBaidge Loans may be purchased by the Borrower and
its affiliates and assigned on a non-pro rata ktasiigh (i) open market purchases and (ii) Dutchimilar
auction procedures that are offered to all Bridgaders on a pro rata basis in accordance with masto
procedures and subject to customary restrictiofie tagreedprovided that any such Bridge Loans acquired
by the Borrower or any of its subsidiaries shalr&tired and cancelled promptly upon acquisiticeréof (or
contribution thereto)

Amendments and waivers of the Bridge Loan Docuntemtavill require the approval of Lenders holding
more than 50% of the outstanding Bridge Loans, gixiteat (a) the consent of each affected Lenddreil
required for (i) reductions of principal, intereates or the Applicable Margin, (ii) extensiongtué Initial
Bridge Loan Maturity Date (except as provided urifiéaturity” above) or the Extended Maturity Datéi)(
additional restrictions on the right to exchangéeBded Term Loans for Exchange Notes or any amentdme
of the rate of such exchange, (iv) any amendmetited-xchange Notes that requires (or would, if any
Exchange Notes were outstanding, require) the appuad all holders of Exchange Notes and (v) subjec
certain exceptions consistent with the Bridge/BBrodumentation Principles, releases of all or sutiithy
all of the value of the Guarantees (other tharoimection with any release or sale of the rele@mrantor
permitted by the Bridge Loan Documentation, the ABicility Documentation or the Term Loan
Documentation) and (b) the consent of 100% of thddg® Lenders will be required with respect to
modifications to any of the voting percentac

The Borrower shall pay, if the Closing Date occatsreasonable and documented out-of-pocket exgseois
the Bridge Administrative Agent and the CommitmBatties (without duplication) in connection witketh
syndication of the Bridge Facility and the prep@armatexecution, delivery, administration, amendment
waiver or modification and enforcement of the Bedgacility Documentation (including the reasondbkes
and expenses of counsel identified herein andsirigle firm of local counsel in each appropriatesidiction
(other than any allocated costs of in-house codimsaltherwise retained with the Borrower’s congsnth
consent not to be unreasonably withheld or delgyed)

The Borrower will indemnify and hold harmless thedge Lead Arrangers, the Bridge Administrative At
the Commitment Parties and the Bridge Lenders ¢witlduplication) and their respective affiliatesdadhe
officers, directors, employees, agents, controlpagsons, members and the successors and assitpes of
foregoing (each, anthdemnified Persor’) from and against any and all losses, claims, aiges and
liabilities of any kind or nature and reasonabld dacumented out-of-pocket expenses, joint or sbyvier
which any such Indemnified Person may become stjbjeeach case, to the extent arising out of or in
connection with any claim, litigation, investigatior proceeding, actual or threatened, relatirtfyéo
Transactions (including the financing contempldteceby) (any of the foregoing, @&toceeding’)
(regardless of whether any such Indemnified Peisarparty thereto and whether any such proceesding
brought by the Borrower or any other person) aneitmburse each such Indemnified Person upon deman
for any reasonable and documented oupadket fees and expenses incurred in connectidnimiestigating
or defending any of the foregoing or in connectigth the enforcement of the Bridge Facility Docurtegior
by one firm of counsel for all Indemnified Persotaken as a whole, and, if necessary, by a simghedf
local counsel in each appropri:
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Governing Law:

Counsel to the Bridge
Administrative Agent and
Bridge Lead Arranger:

jurisdiction for all such Indemnified Persons, takes a whole (and, in the case of an actual oepard
conflict of interest where the Indemnified Perséfiected by such conflict natifies you of the existe of
such conflict and thereafter, after receipt of yoomsent (which consent shall not be unreasonaibhheld
or delayed), retains its own counsel, by anothrar 6f counsel for such affected Indemnified Person)
provided that no Indemnified Person will be indemnified &y losses, claims, damages, liabilities or relate
expenses to the extent that they have resulted fijaime willful misconduct, bad faith or gross tiggnce of
such Indemnified Person or any of such Indemnifedson’s affiliates or any of its or their respeeti
officers, directors, employees, agents, controlpegsons, members or the successors of any obtagding
(as determined by a court of competent jurisdictioa final and non-appealable decision), (ii) aenal
breach (or, in the case of a Proceeding brouglat Gyedit Party, a breach) of the obligations ohsuc
Indemnified Person or any of such Indemnified Peisaffiliates or any of the officers, directors, dayges
advisors, agents or other representatives of atlyeoforegoing (as determined by a court of comyiete
jurisdiction in a final and nc-appealable decision) or (iii) any claim, litigatidnvestigation or other
proceeding not arising from any act or omissiornihg/Borrower or its affiliates that is brought by a
Indemnified Person against any other Indemnifieds&re (other than disputes involving claims agaamst
Bridge Lead Arranger or Bridge Administrative Agémtheir capacity as suct

New York.
Latham & Watkins LLP.
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Maturity :
Interest Rate

Default Rate

Ranking:
Guarantee:

Security:

Covenants, Defaults and
Mandatory Prepayments

Optional Prepayment

Governing Law:

ANNEX | to
EXHIBIT D

Extended Term Loans

The Extended Term Loans will mature on the dateitha@ight years after the Closing De

The Extended Term Loans will bear interest at agrast rate per annum (th&ktended Term Loan Intere
Rate”) equal to the Total Cap. Interest shall be pagainl the last day of each fiscal quarter of the®®eer

and on the Extended Maturity Date, in each casalgayin arrears and computed on the basis of al8g0

year.

During the continuance of any payment or bankrupiagnt of default, overdue principal, interestsfaad
other amounts shall bear interest at the applicabdeest rate plus 2.00% per annt

Same as the Bridge Loar
Same as the Bridge Loar
None.

Upon and after the Conversion Date, the covenamdsdatory prepayments (other than with respect to a
change of control, which shall require the Borroteeoffer to prepay at 100% of the outstanding @pal
amount thereof, plus accrued and unpaid interetsitalate of prepayment) and defaults that would be
applicable to the Exchange Notes, if issued, sibde applicable to the Extended Term Loans undiethe
corresponding provisions of the Bridge Loan Docutagon.

The Extended Term Loans may be prepaid, in whola part, at par, plus accrued and unpaid interpsh
not less than three days’ prior written noticethat option of the Borrower at any time. In the ewefra
Demand Failure Event except as otherwise limitethleyprovision set forth in the Fee Letter entitled
“Securities Demand”, the Extended Term Loans df@bBubject to the “Optional Redemption” provisions
applicable to the Exchange Not

New York.
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Issuer:

Principal Amount

Maturity :
Interest Ratt:

Default Rate

Ranking:
Guarantee:

Security:

Offer to Purchase from Asset
Sale Proceeds

Offer to Purchase upon Char
of Control:

Optional Redemption

ANNEX Il to
EXHIBIT D

Exchange Notes

The Borrower will issue the Exchange Notes undeindanture. The Borrower, in its capacity as tiseiés o
the Exchange Notes, is referred to as‘Issue”.

The Exchange Notes will be available only in exaefor the Extended Term Loans on or after the
Conversion Date. The principal amount of any ExgjeaNote will equal 100% of the aggregate principal
amount of the Extended Term Loan for which it isteanged. In the case of a partial exchange, themaim
amount of Extended Term Loans to be exchangedxXon&hge Notes will be $500.0 millio

The Exchange Notes will mature on the date thaighkt years after the Closing Da
The Exchange Notes will bear interest payable -annually, in arrears, at a rate equal to the Togd.

During the continuance of any payment or bankruptesnt of default, overdue principal, interestsfaed
other amounts shall bear interest at the applicalbdeest rate plus 2.00% per annt

Same as the Bridge Loans and Extended Term L
Same as the Bridge Loans and Extended Term L
None.

The Issuer will be required to make an offer tourepase the Exchange Notes (and, if outstandimggyrth:
Extended Term Loans) on a patabasis, which offer shall be at 100% of the printgraount thereof with
portion of the net cash proceeds of all non-ordirtaurse asset sales by the Issuer and its restrict
subsidiaries in excess of amounts either reinvestedquired to be paid to the lenders under theoBe
Secured Facilities, with such proceeds being apptiehe Extended Term Loans, the Exchange Noiek, a
the Notes in a manner to be agreed, subject to etteeptions and baskets consistent with the Bfisigyed
Documentation Principle:

The Issuer will be required to make an offer tourepase the Exchange Notes following the occurrehee
change of control (to be defined in a manner comsisvith the Bridge/Bond Documentation Principlasa
price in cash equal to 101% (or 100% in the cadexchange Notes held by the Commitment Partiebeir t
respective affiliates other than asset manageniiiidtas purchasing securities in the ordinary ks@uof thei
business as part of a regular distribution of #reusities (“Asset Management Affiliate¥), and excluding
Exchange Notes acquired pursuant to bona fide opgket purchases from third parties or market aiets/
(* Repurchased Securitiey, of the outstanding principal amount thereof, plosraed and unpaid interest
the date of repurchase unless the Issuer shakmedach Exchange Notes pursuant to the “Optional
Redemptio” section below

Except as set forth in the next two succeedinggraphs, the Exchange Notes will be non-callabld the
third anniversary of the Closing Date. Thereaach such Exchange Note will be callable at pas plu
accrued and unpaid interest plus a prem
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Defeasance and Discharge
Provisions:

Modification :
Registration Rights

equal to 75% of the coupon on such Exchange Naieglthe fourth year after the Closing Date, whieli
premium shall be reduced to 50% during the fiftaryafter the Closing Date, 25% during the sixthryafter
the Closing Date and 0% thereaft

Prior to the third anniversary of the Closing Ddle, Issuer may redeem such Exchange Notes at emak
whole price based on U.S. Treasury notes with antatclosest to the third anniversary of the ChogsDate
plus 50 basis points, plus accrued and unpaidesteo the date of redemptic

Prior to the third anniversary of the Closing Dale, Issuer may redeem up to 40% of such ExchamogesN
with an amount equal to proceeds from any equityriofg at a price equal to par plus the coupon plus
accrued and unpaid interest on such Exchange Maté&srms consistent with the Bridge/Bond
Documentation Principle:

The optional redemption provisions will be othemviistomary for high yield transactions and coastst
with the Bridge/Bond Documentation Principles. Ptma Demand Failure Event, any Exchange Notes hel
by the Commitment Parties or their respectiveiatis (other than Asset Management Affiliates) and
excluding Repurchased Securities, shall be redelenaalany time and from time to time at the opidithe
Borrower at a redemption price equal to par plugwed and unpaid interest to the redemption «

Consistent with the Bridge/Bond Documentation Aplss.

Consistent with the Bridge/Bond Documentation Rples.

The Issuer shall use commercially reasonable sfforfile, within 270 days after the first issuamdéd¢he
Exchange Notes (the date of such issuance, b Dat€’), and will use commercially reasonable efforts
to cause to become effective, as soon thereafigraaticable, a shelf registration statement wagpect to
the Exchange Notes (such registration stateméngheelf Registration Statemeri} which Shelf
Registration Statement shall contain all finanstatements required under the Securities Act 08188
amended (the Act ™). If a Shelf Registration Statement is filed, tlssuer will keep such Shelf Registration
Statement effective and available (subject to euaty exceptions) until all Exchange Notes have been
resold;provided that in no event shall the Issuer be required &plsich Shelf Registration Statement
effective and available for more than two yeartofeing the Initial Bridge Loan Maturity Date. If #iin 365
days from the Issue Date (th&ffectiveness Daté), a Shelf Registration Statement has not beetadst
effective, then the Issuer will pay additional iretgt of 0.25% per annum on the principal amourthef
Exchange Notes (which rate of additional interésilsncrease by 0.25% per annum after 90 days tifee
Effectiveness Date to a maximum of 1.00% per anrtorif)e holder of such Exchange Note, from and
including the 363"day after the Issue Date to but excluding the &ffedate of the Shelf Registration
Statement with respect to such Exchange Note. 3heet will also pay such additional interest tohtbkder
of an Exchange Note for any period of time (subjeatustomary exceptions) following the effectivemnef
the Shelf Registration Statement with respect th dtxchange Note that such Shelf Registration Sz i
not available for sales thereunder, subject tdithe limitations set forth in the second senterfcthis
paragraph. All accrued additional interest willgad in arrears on each st-annual interest payment da
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Right to Transfer Exchange
Notes:

Covenants

Events of Defaul:

Governing Law:

To the extent permitted by the applicable SEC rt@adetters relating to such exchange offers wétspect
to all holders of the Exchange Notes, in lieu &hreelf Registration Statement, the Issuer at itoophay file
a registration statement with respect to notesrgatérms identical to the Exchange Notes (tBaibstitute
Notes”) to effect a registered exchange offer (thexthange Registration Statemefitin which the Issuer
offers to holders of Exchange Notes registered ButesNotes in exchange for the Exchange Notdersg
as the holders thereof will be able to freely tfanghe Substitute Notes. In such case, if the Brgk
Registration Statement has not been declared ieahd an exchange offer for the Exchange Notes
pursuant to the Exchange Registration Statementdiaseen consummated by the Effectiveness Date, th
Issuer will pay additional interest for the sameiguds and at the same rates as described in theopse
paragraph

The holders of the Exchange Notes shall have thelate and unconditional right to transfer suchhaxge
notes in compliance with applicable law to anydtparties

Such affirmative and negative covenants with resgmethe Borrower and its restricted subsidiariesiee
usual and customary for high yield financings a$ tlype consistent with the Bridge/Bond Documentati
Principles, it being understood and agreed thattivenants of the Exchange Notes will be incurrdvased
covenants consistent with the Precedent Indenhbwient including (i) permitted restricted payments
following an initial public offering subject to @&pentage of market capitalization or (ii) a basket
contribution indebtedness in an amount greater 18896 of the amount of equity contributed), wittanges
as are consistent with provisions customarily foumdigh yield indentures of comparable U.S.-baseders
(and consistent with the Bridge/Bond DocumentaRoinciples).

Consistent with the Bridge/Bond Documentation Aplss.
New York.
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EXHIBIT E

Acquisition of Family Dollar Stores, Inc.
Summary of Additional Conditions

The availability and initial funding on the Closilate of each of the Facilities shall be subjedhtosatisfaction (or waiver by the Lead
Arrangers) of the following conditions:

1. The Acquisition shall have been or, substagtiedincurrently with the initial borrowing under tRacilities, shall be
consummated in all material respects in accordasttethe terms of the Tender Offer as of the date=bf (and/or, once applicable and subjec
to the last sentence of this paragraph, the Mekgezement), without giving effect to any modificats, amendments or express waivers or
consents by you or Newco thereto that are mategaerse to the Lenders in their capacities al without the consent of the Lead Arranc
(not to be unreasonably withheld, conditioned dayied) (it being understood and agreed that (a)cilapnge to the definition of “Material
Adverse Effect” contained in the Tender Offer ar Merger Agreement shall be deemed to be mateadirse to the Lenders, (b) any
extension of the expiration date that does notrektee Tender Offer beyond the Commitment TermamaBate shall not be deemed to be
materially adverse to the Lenders, (c) any modificea amendment or express waiver or consent ipeasof the Minimum Tender Condition,
the Termination Condition, the Merger Agreement ditian, the Support Agreements Condition, the Secl03 Condition, the Rights
Condition, the HSR Condition (each as defined snTender Offer as of the date hereof)) or the d@mrddescribed in Section 14(ii) of the
Tender Offer as of the date hereof shall requieecttinsent of the Lead Arrangers (not to be unredspmvithheld, conditioned or delayed) if
such modification, amendment or express waiveioasent is materially adverse to the Lenders irr baghacities as such, (d) any modificati
amendment or express waiver or consent by you arc¢hat increases or reduces the consideratibe fmid for Shares under the Tender
Offer or the Merger Agreement shall not be deemdakttmaterially adverse to the Lenders, so lon@ asy such increase in such
consideration shall be funded solely with the metpeds of any equity contributed to Dollar Generddorrowings under the ABL Facility
consistent with the ABL Facility Term Sheet andl éiny such reduction in such consideration shalllteeated first, to reduce the Bridge
Facility (and, if applicable, the Notes), secomdrgduce the Term Loan Facility and, third, to e=the ABL Facility and (e) any modification,
amendment, waiver or consent reflecting the ergerito a Merger Agreement (consistent with thedwlihg sentence) and related matters ¢
not be deemed to be materially adverse to the LrahdEhe merger agreement with respect to the Aitipm by you, Newco and the Company,
whether in lieu of or in connection with the Ten@dfer (such merger agreement, thelérger Agreement), together with all exhibits,
annexes and schedules thereto, shall not be irstensiwith the Competitor Acquisition Agreementadgusted in the manner described in the
Tender Offer as of the date hereof and subjeali¢h sther changes and modifications which are raderally adverse to the Lenders in their
capacities as sucprovided that any exhibits, annexes or schedules to the dfekgreement containing information that is not ljpkp
available as of the date hereof shall be deembéd tochange that is materially adverse to the Lisrideheir capacities as such (even if such
exhibits, annexes or schedules are consistentthétiCompetitor Acquisition Agreement), if the canttef such exhibits, annexes or schedules
as applicable, is inconsistent with the public Wisares of the Company as of the date hereof imaner that is materially adverse to the
Lenders in their capacities as such.

2. Since the date hereof, there shall not have Begffiact, change, circumstance, event, occurrexxglition or development that,
individually or in the aggregate, has had or waelasonably be expected to have a Material Adveffeetton the Company. Material
Adverse Effec” means, with respect to the Company, any fact, ahatigcumstance, event, occurrence, condition, ldgwgent or combinatic
of the foregoing which (i) has, or would reasondiyexpected to have, a material adverse effeti@husiness, properties, assets, liabilities,
results of operations or financial condition of thempany and its subsidiaries taken as a whol&) @révents or materially impairs the ability
of the Company to timely consummate the transastcamtemplated hereby; provided, howe'



that, with respect to each of clause (i) and ixterial Adverse Effect shall not be deemed toudel the impact of (A) changes in GAAP or
official interpretation or enforcement thereof, @janges in laws of general applicability to comeain the industries in which the Company
and its subsidiaries operate or any official intetation or enforcement thereof by governmentaties (C) changes in global, national or
regional political conditions (including the outbkeor escalation of war, military actions, or amft$errorism) or in economic or market
conditions affecting other companies in the indastm which the Company and its subsidiaries dpef®) changes in weather or climate,
including any snowstorm, hurricane, flood, tornaglarthquake, natural disaster or other act of ratl) the announcement or pendency of the
Tender Offer or the Competitor Acquisition Agreermgr compliance with Section 5.6, Section 5.1&;t®a 5.13 or Section 5.14 (or, other
than when used in Section 3.3(b) and Section 3.3fticle | and Article 1) of the Competitor Acgsition Agreement) (including, for the
avoidance of doubt, any reaction to such announoeoregpendency from employees, suppliers, custondéssibutors or other persons with
business relationships with such party or any$itbsidiaries), (F) a decline in the trading pacérading volume of Shares, or the failure, in
and of itself, to meet any projections, guidanegldets, forecasts or estimates, but not, in ang, éasluding the underlying causes thereof,
(G) any stockholder or derivative litigation arigifrom allegations of a breach of fiduciary dutyotiner violation of applicable law relating to
the Tender Offer, Competitor Acquisition Agreementhe transactions contemplated hereby or therghyany action taken or omitted to be
taken by the Company or any of its subsidiarigbatvritten request of you (with the consent ofltkad Arrangers) or (I) with respect to
clause (ii) only, the authorizations, consentsemsdlicenses, permits, approvals, registratioesladations, notices and filings described in
clauses (i) — (viii) of Section 3.3(b) of the Cortifier Acquisition Agreement (except to the extdrd matter preventing or materially impairing
the ability of the Company to timely consummatetth@sactions contemplated hereby constitutessoiteefrom a breach of the Competitor
Acquisition Agreement by the Company); except, wébpect to clauses (A), (B), (C) or (D), to théemt that such impact is disproportionai
adverse to the business, properties, assetsijtlediresults of operations or financial conditafrthe Company and its subsidiaries, taken as a
whole, as compared to other companies in the ingustvhich the Company and its subsidiaries oerat

3. Substantially simultaneously with the initialrtmving under the Facilities (determined consisteitlh the Funding Conditions
Provision), the Refinancing Transactions shall mescommated.

4. All fees required to be paid on the Closing Daiesuant to the Fee Letter and reasonable oubcifgi expenses required to be
paid on the Closing Date pursuant to the Commitrhetter, to the extent invoiced at least three mess days prior to the Closing Date (excep
as otherwise reasonably agreed by the Borroweal)l, shpon the initial borrowings under the Faadd#tj have been, or will be substantially
simultaneously (determined consistent with the Fup€onditions Provision), paid (which amounts matyyour option, be offset against the
proceeds of the Facilities).

5. The Lead Arrangers shall have received (a) tidited consolidated balance sheets of the Compashjts consolidated
subsidiaries as at August 27, 2011, August 25, 20tRAugust 31, 2013, and the related audited diolased statements of income, cash flows
and stockholdersquity of the Company and its consolidated subg&hdor the years ended August 27, 2011, Augus@%2 and August 3
2013 and for each subsequent fiscal year endedsit 60 days before the Closing Date, and (b) tlhedited interim consolidated balance
sheets of the Company and its subsidiaries for sabbequent fiscal quarter (other than the fisaaltgr ended August 30, 2014) ended at lea
40 days before the Closing Date, and the relataddited consolidated statements of income, casfsfind stockholders’ equity of the
Company and its subsidiaries for each subsequsralfguarter (other than the fiscal quarter endegluat 30, 2014) ended at least 40 days
before the Closing Date. The Lead Arrangers heaefimowledge receipt of the audited and unauditeghfiial statements referred to in clat
(a) and (b) above as of, and for the years endedust 27, 2011, August 25, 2012 and August 31, 20itBthe fiscal quarters ended
November 30, 2013, March 1, 2014 and May 31, 2
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6. The Lead Arrangers shall have received (a) tliited consolidated balance sheets of Dollar Gém@hits consolidated
subsidiaries as at February 3, 2012, February 113 20d January 31, 2014, and the related auditesbtidated statements of income, cash
flows and stockholders’ equity of Dollar Generatlais consolidated subsidiaries for the years ergdduary 3, 2012, February 1, 2013 and
January 31, 2014 and for each subsequent fiscaleyeted at least 60 days before the Closing Daté(l®) the unaudited interim consolidated
balance sheets of Dollar General and its subsatidar each subsequent fiscal quarter (other thefizcal quarter ended January 30, 2015)
ended at least 40 days before the Closing Datefrencklated unaudited consolidated statementscofme, cash flows and stockholdezguity
of Dollar General and its subsidiaries and for eadbsequent fiscal quarter ended (other than scalfquarter ended January 30, 2015) at lea:
40 days before the Closing Date. The Lead Arranigersby acknowledge receipt of the audited and ditedifinancial statements referred to
in clauses (a) and (b) above as of, and for thesyeraded February 3, 2012, February 1, 2013 anubdp31, 2014 and the fiscal quarter endec
May 2, 2014.

7. The Lead Arrangers shall have received a pmdoronsolidated balance sheet and related pro fsta@ment of income of the
Borrower as of and for the 12-month period endindh® last day of the most recently completed f@aal quarter period ended at least 40
days prior to the Closing Date (or 60 days prioth& Closing Date in case such four fiscal quarégiod is the end of the Company’s or the
Borrower’s fiscal year), prepared after giving etfto the Transactions as if the Transactions ltadmed as of such dates (in the case of suck
balance sheet) or at the beginning of such pefiothé case of such income statement), which neebeprepared in compliance with
Regulation S-X of the Securities Act of 1933, asaded, or include adjustments for purchase acawgifiticluding adjustments of the type
contemplated by Financial Accounting Standards B@arcounting Standards Codification 805, Businesm@inations (formerly SFAS
141R)).

8. With respect to the Bridge Facility, (a) investthbanks (the Investment Banks) shall have been engaged to privately place
the Notes pursuant to the engagement letter dageddte hereof among the Investment Banks andaymbieach shall have received (i) a
customary preliminary offering memorandum contagnior incorporating by reference to filings publichade by the Borrower and/or the
Company with the SEC, (A) all customary informat{other than a “description of notes” and inforraatcustomarily provided by the
Investment Banks or their counsel or advisors)uitiag financial statements (other than pro forinaricial statements which are described
below), business and other financial data of tipe tgnd form that are customarily included in pevalacements pursuant to Rule 144A
promulgated under the Securities Act (includinginmiation required by Regulation S-X and Regulaseld under the Securities Act, which is
understood not to include consolidating financtatements, separate subsidiary financial statenzgntother financial statements and data
would be required by Sections 3-10 and 3-16 of Reigun S-X and Item 402 of Regulation S-K and imfiation regarding executive
compensation and related party disclosure rel@a&HEC Release Nos. 33-8732A, 34-54302A and IC-2&4&Mht other customary exceptions)
and (B) pro forma financial statements of the tgpd form that are customarily included in prival@cpments pursuant to Rule 144A
promulgated under the Securities Act to be prepar@dmanner consistent with Regulation S-X (anthencase of pro forma financial
statements for the twelve-month period ending endkt day of the most recently completed fourdigpiarter period of the Borrower
presented, as if Regulation S-X was applicablaith $inancial statements) and (ii) all other fin@hdata that would be reasonably necessary
for the Investment Banks to receive customary “antiifletters from the independent accountants efBborrower and the Company in
connection with the offering of the Notes (and Baerower shall have made all commercially reasamaiffiorts to provide the Investment
Banks with drafts of such “comfort” letters (whishall provide customary “negative assurance” cotjfahich
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such accountants are prepared to issue upon coompdtcustomary procedures) and (b) the InvestrBamiks shall have been afforded a
period of at least 15 consecutive business dags @dteipt of the information described in clawsgi) (the “Notes Marketing Period) to seel

to place the Notes with qualified purchasers thigrgovided that, (i) November 28, 2014 shall not be considerédisiness day for the
purposes of calculating the Notes Marketing Pe(aodl there shall not be a failure to achieve 15eountive business days solely by reason of
such exclusion), (ii) if the Notes Marketing Perglthll not have ended prior to December 19, 2a®hall not commence prior to January 5,
2015 and (iii) if the Notes Marketing Period shadk have ended prior to August 21, 2015, it shallacommence prior to September 8, 2015.

9. The Administrative Agents shall have receivetkast two business days prior to the Closing Bdtdocumentation and other
information about the Borrower and the Guarantsrshall have been reasonably requested in writyrifpds Administrative Agents at least ten
business days prior to the Closing Date and asiisiaily agreed to be required by U.S. regulatotpauities under applicable “know your
customer” and anti-money laundering rules and @grs, including without limitation the PATRIOT Ac

10. Subject in all respects to the Funding Cond#iBrovisions, (a) the Guarantees shall have bemuted and be in full force and
effect or substantially simultaneously with thetialiborrowing under the Facilities, shall be execliand become in full force and effect and
(b) with respect to the Senior Secured Faciliidisjocuments and instruments required to crealepenfect the Bank Administrative Agents’
security interests in the Collateral shall haverbexecuted and delivered by each Credit Party phereto on the Closing Date and, if
applicable, be in proper form for filing, and navfehe Collateral shall be subject to any othedgks, security interests or mortgages, except
for the liens permitted under the ABL Facility Dogentation and the Term Loan Documentation.

11. Subject in all respects to the Funding Cond#iBrovisions, (a) the ABL Facility Documentatitine Term Loan Documentatis
and, if applicable, the Bridge Facility Documertdaticollectively, the ‘Facilities Documentation’) (which shall, in each case, be in
accordance with the terms of the Commitment Lettet the Term Sheets, the Term Loan Documentatimeiples, the ABL Documentation
Principles and the Bridge/Bond Documentation Pples, as applicable) shall have been executed elnated by the Credit Parties and
(b) customary legal opinions, customary officetsing certificates, organizational documents, eurgtry evidence of authorization and good
standing certificates in jurisdictions of formatiorganization, in each case with respect to thedeer and the Guarantors (to the extent
applicable) and a solvency certificate (as of thesitig Date after giving effect to the Transactiansl substantially in the form of Annex E-I
attached hereto, certified by a senior authorireahtcial executive officer of the Borrower) shadie been delivered to the Lead Arrangers.
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EXHIBIT E-I

Form of Solvency Certificate

Date: [¢ ]

Reference is made to the [Senior][ABL][Bridge] Citetigreement, dated as o®[ ] (the “Credit Agreement), among [® ] (the “
Borrower”), the lending institutions from time to time pag thereto (the Lenders”), and [® ], as Administrative Agent and Collateral

Agent.

Capitalized terms used but not otherwise definediheshall have the meanings assigned to themeilCtiedit Agreement. This certificate
is furnished pursuant to Sectiom [ ] of the Credit Agreement.

Solely in my capacity as a financial executive e#fiof the Borrower and not individually (and withigpersonal liability), | hereby certif
that as of the date hereof, after giving effedh®consummation of the Transactions:

1. The sum of the liabilities (including contingdiabilities) of the Borrower and its restrictecbsidiaries, on a consolidated basis,
does not exceed the present fair saleable valtleegiresent assets of the Borrower and its restristibsidiaries, on a consolidated

basis.

2. The fair value of the property of the Borrowedats restricted subsidiaries, on a consolidagegis) is greater than the total amount
of liabilities (including contingent liabilities)fahe Borrower and its restricted subsidiariesaaronsolidated basi

3.  The capital of the Borrower and its restrictaissdiaries, on a consolidated basis, is not uorestdy small in relation to their
business as contemplated on the date he

4. The Borrower and its restricted subsidiaries, aomsolidated basis, have not incurred and do nenchto incur, or believe that th
will incur, debts including current obligations twey their ability to pay such debts as they becdoee(whether at maturity or

otherwise)

For purposes of this Certificate, the amount of amytingent liability has been computed as the arhthat, in light of all of the facts and
circumstances existing as of the date hereof, septs the amount that would reasonably be expéateelcome an actual or matured liability.

IN WITNESS WHEREOF, | have executed this CertificHtis as of the date first written above.
[BORROWER]

By:

Name:
Title:



