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PRELIMINARY COPY — SUBJECT TO COMPLETION, DATED OCT OBER 16, 2014
SPECIAL MEETING OF STOCKHOLDERS
OF
FAMILY DOLLAR STORES, INC.
TO BE HELD ON [ ]

PROXY STATEMENT
OF
DOLLAR GENERAL CORPORATION
D3 MERGER SUB, INC.

SOLICITATION OF PROXIES IN OPPOSITION TO
THE PROPOSED ACQUISITION OF FAMILY DOLLAR STORES, | NC.
BY DOLLAR TREE, INC.

This Proxy Statement (this “Proxy Statement”) amelénclosed GOLD proxy card are furnished by DdHaneral Corporation, a
Tennessee corporation (“Dollar General”, “we”, “dar “us”), and D3 Merger Sub, Inc., a Delawaregmmation and a wholly owned
subsidiary of Dollar General (“D3 Merger Sub”) (fmnvenience purposes, throughout this Proxy Stténwve sometimes refer to Dollar
General as the party soliciting proxies in conr@ctierewith), in connection with Dollar Generaliisitation of proxies to be used at the
special meeting (the “Special Meeting”) of stocldesk of Family Dollar Stores, Inc., a Delaware oogtion (“Family Dollar”), to be held on
[ ], at| Jat[ Idcal time, and at any adjournments or postponésrtéereof.

This Proxy Statement and the enclosed GOLD proxg aee first being mailed to Family Dollar stocktiets on or about | ]

Pursuant to this Proxy Statement, Dollar Genersbigiting proxies from holders of common stocr palue $0.10 per share (the
“Shares”), of Family Dollar, to vote AGAINST " the proposal to adopt the Agreement and Plan efgdr, dated as of July 27, 2014, as
amended by Amendment No. 1, dated as of Septemi2€x14, and as may be subsequently amended (tHafDoee Merger Agreement”),
by and among Dollar Tree, Inc., a Virginia corpanat(“Dollar Tree”), Family Dollar and Dime Merg&ub, Inc., a Delaware corporation and
a wholly owned subsidiary of Dollar Tree (“Dime Mer Sub”).The Dollar Tree Merger Agreement contemplates thegar of Dime Merge
Sub with and into Family Dollar, with Family Dollaontinuing as the surviving corporation in the gegras a wholly-owned subsidiary of
Dollar Tree (the “Proposed Dollar Tree Merger”).

The specific proposals we are soliciting proxiesdte “AGAINST " are (i) the proposal to adopt the Dollar Tree yrAgreement
(the “Dollar Tree Merger Agreement Proposal”), {iig proposal to approve, by advisory (non-bindivafk, the compensation that may be
paid or become payable to Family Dollar's nameccatiee officers in connection with the Proposed|BroTree Merger contemplated by the
Dollar Tree Merger Agreement (the “Payout Propgsaiid (iii) the proposal for adjournment of the 8pEMeeting, if necessary or
appropriate, from time to time, to solicit addit@mproxies if there are insufficient votes at timeet of the Special Meeting to adopt the Dollar
Tree Merger Agreement (the “Adjournment Proposaid, together with the Dollar Tree Merger Agreenteruposal and the Payout Propo
the “Special Meeting Proposals”), each as desciibélte proxy statement/prospectus (the “DollarelFamily Dollar Proxy
Statement/Prospectus”) contained in the Registr&matement on Form S-4 filed by Dollar Tree with United States Securities and
Exchange Commission (the “SEG3) [ ], 2014. Family Dollar hsest [ ] as the record date for determintmgse stockholde
who will be entitled to vote at the Special Meet{tlte “Record Date”). The principal executive officof Family Dollar are located at 10401
Monroe Road, Charlotte, NC 282(
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On September 10, 2014 Dollar General commenceddeteffer for all of the outstanding Shares punsti@ which Family Dollar
stockholders will receive $80.00 per share in dasthout interest and less required withholdingetsixin exchange for each Share they own.
Such tender offer is being made pursuant to ther@df Purchase and the related Letter of Transinfittaich, together with any amendments
or supplements thereto, collectively constitute“t@#er”), which were included as exhibits to therider Offer Statement on Schedule TO
filed by Dollar General with the SEC on Septemb@&r2014 (as amended, the “Schedule TORe Offer provides Family Dollar’s
stockholders with approximately $640 million of addtional aggregate value over the consideration praded under the Dollar Tree
Merger Agreement and represents a premium of 31.9%ver the closing price of $60.66 for Family Dollais Shares on July 25, 2014,
the last trading day before the announcement of thBroposed Dollar Tree Merger.The Offer to Purchase describes the Offer more
particularly, including conditions of the Offer.&8ection 1 — “Terms of the Offer” and Section 14'Genditions of the Offer” of the Offer
to Purchase. The expiration date of the Offer itoBer 31, 2014, unless extended (the “ExpiratioteDa

WE ARE SOLICITING PROXIES FROM FAMILY DOLLAR STOCKH OLDERS TO VOTE “ AGAINST " THE DOLLAR
TREE MERGER AGREEMENT PROPOSAL, THE PAYOUT PROPOSAL AND THE ADJOURNMENT PROPOSAL. WE
BELIEVE OUR $80.00 PER SHARE ALL-CASH OFFER IS A SUPERIOR ALTERNATIVE FOR THE FAMILY DOLLAR
STOCKHOLDERS BECAUSE IT PROVIDES GREATER FINANCIAL VALUE THAN THE PROPOSED DOLLAR TREE
MERGER AND IS ALL-CASH. IF YOU WANT TO PRESERVE YOU R OPPORTUNITY TO ACCEPT OUR SUPERIOR OFFER,
VOTE “ AGAINST " THE DOLLAR TREE MERGER AGREEMENT PROPOSAL AND THE OTHER PROPOSALS IN
CONNECTION THEREWITH BY SIGNING, DATING AND RETURNI NG THE ENCLOSED GOLD PROXY CARD TODAY OR
VOTING BY INTERNET OR TELEPHONE.

WE BELIEVE THAT A VOTE “ AGAINST " THE DOLLAR TREE MERGER AGREEMENT PROPOSAL WILL S8 A CLEAR
MESSAGE TO THE BOARD OF DIRECTORS OF FAMILY DOLLARHE “FAMILY DOLLAR BOARD”") THAT YOU WANT OUR
OFFER TO SUCCEED AND THAT YOU DO NOT WANT THE PROBED DOLLAR TREE MERGER TO BE COMPLETED.
REJECTION OF THE DOLLAR TREE MERGER AGREEMENT PRO®AL BY THE FAMILY DOLLAR STOCKHOLDERS WILL
ALSO ALLOW FAMILY DOLLAR TO TERMINATE THE DOLLAR TREE MERGER AGREEMENT AND THEREBY SATISFY A
CONDITION OF THE OFFER AND IS AN IMPORTANT STEP INECURING THE SUCCESS OF THE OFFERVOTE “ AGAINST ”
THE DOLLAR TREE MERGER AGREEMENT PROPOSAL WILL NOT OBLIGATE YOU TO TENDER YOUR SHARES IN THE
OFFER . HOWEVER, YOU MUST TENDER YOUR SHARES PURSUANT TIHE OFFER PRIOR TO THE EXPIRATION DATE IF
YOU WISH TO PARTICIPATE IN THE OFFER.

EVEN IF YOU HAVE ALREADY SENT A PROXY CARD TO FAMILY DOLLAR, YOU HAVE EVERY RIGHT TO CHANGE
YOUR VOTE. ONLY YOUR LATEST-DATED PROXY COUNTS. WHRGE YOU TO VOTE “AGAINST " THE DOLLAR TREE
MERGER AGREEMENT PROPOSAL, THE PAYOUT PROPOSAL ANBIE ADJOURNMENT PROPOSAL, BY INTERNET OR
TELEPHONE OR BY SIGNING, DATING AND RETURNING THERCLOSED GOLD PROXY CARD IN THE POSTAGE-PAID
ENVELOPE PROVIDED. NO POSTAGE IS NECESSARY IF YOBIROXY CARD IS MAILED IN THE UNITED STATES.

IF YOUR SHARES ARE HELD IN “STREET-NAME,” DELIVER HE ENCLOSED GOLD VOTING INSTRUCTION FORM TO
YOUR BROKER OR BANK OR CONTACT THE PERSON RESPONSBFOR YOUR ACCOUNT TO VOTE ON YOUR BEHALF
AND TO ENSURE THAT A GOLD PROXY CARD IS SUBMITTED @ YOUR BEHALF. IF YOUR BROKER OR BANK OR
CONTACT PERSON RESPONSIBLE FOR YOUR ACCOUNT PROVI®EOR VOTING INSTRUCTIONS TO BE DELIVERED TO
THEM BY INTERNET OR TELEPHONE, INSTRUCTIONS WILL BENCLUDED ON THE ENCLOSED GOLD VOTING
INSTRUCTION FORM.
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REASONS TO VOTE “ AGAINST " THE FAMILY DOLLAR SPECIAL MEETING PROPOSALS

1. Why should I vote against the Dollar Tree Merger Ageement Proposal

Dollar General is soliciting proxies from Family Ia stockholders in opposition to the Proposed&dlree Merger and specifically “
AGAINST " the Dollar Tree Merger Agreement Proposal. Dottameral urges all Family Dollar stockholders tteVbAGAINST " the
Dollar Tree Merger Agreement Proposal for the feilty reasons:

 Avote“ AGAINST " the Dollar Tree Merger Agreement Proposal helps t@reserve your opportunity to receive thehigher
$80.00per Share_allcashconsideration provided by the Offer without the unertainty of the cash/stock mix offered by the
Dollar Tree Merger Agreement.

Our all-cash Offer of $80.00 per share is supaddhe $74.50 per Share in cash and Dollar Treemomstock offered by the Dollar
Tree Merger Agreement Proposal. In addition to faliog superior value, the Offer is all-cash (vertus mix of cash and stock offered in the
Proposed Dollar Tree Merger). Pursuant to the Ddltae Merger Agreement, if the average price ofdddree’s common stock falls below
$49.08 for the relevant period, you would receasslthan $14.90 worth of Dollar Tree common stadgké Proposed Dollar Tree Merger. As
a result, you could receive less than $74.50 pareSim total merger consideration in the ProposellaDTree Merger. Alternatively, in the
event that the average price of Dollar Tree’'s comstock is greater than $59.98 for the relevanbgerou would receive 0.2484 shares of
Dollar Tree common stock for every share of Farbibllar common stock you own, which would represaote than $14.90 worth of Dollar
Tree common stock if the price of Dollar Tree conmstock increases above $59.98 per share.

Stockholders should contrast the certainty of tileer of our Offer consideration with the uncertaiot the value of the Proposed Dollar
Tree Merger consideration. The stock portion ofdbesideration offered to you pursuant to the Ddllee Merger Agreement represents
approximately 20% of the overall consideration ¢éoréceived by Family Dollar stockholders pursuarthe terms of the Dollar Tree Merger
Agreement. Therefore, it is important to understtrad the future performance of Dollar Tree andl&odlree’s common stock is subject to
risk. The market price of Dollar Tree common statky fluctuate significantly following the consumiieat of the Proposed Dollar Tree
Merger, and you could lose all or a portion of Wiadue of your investment in Dollar Tree common ktda addition, the stock market has
experienced significant price and volume fluctuadiin recent times which could have a material exdveffect on the market for, or liquidity
of, the Dollar Tree common stock, regardless ofl@dlree’s actual operating performance. Further results of operations of the combined
Dollar Tree and Family Dollar and the market piaééollar Tree common stock after the completiorihef Proposed Dollar Tree Merger
may be affected by factors different from thoseenity affecting the independent results of operetiof each individual company. As a
result, the combination of Dollar Tree and FamilgllBr may decrease the value of Dollar Tree antethenegatively affect the long-term
value of the Dollar Tree common stock that you nezé the Proposed Dollar Tree Merger.

Our all-cash Offer, in addition to providing FamiDpllar’'s stockholders with approximately $640 moifl of additional aggregate value
over the consideration under the Dollar Tree MeAmgneement, does not expose you to any such fiisksead, our Offer provides you with
certainty as to the value offered for your Sha@ag. Offer is not conditioned upon any financingaagements or subject to a financing
condition. However, our Offer is subject to certeamditions, including the Minimum Tender Conditjdghe Termination Condition, the
Merger Agreement Condition, the Support Agreem@uisdition, the Section 203 Condition, the Rightsai@ition and the HSR Condition
(each as defined in this Proxy Statement in théaseentitled “Certain Information Regarding theféf). Each of the conditions to the Offer
is set forth in full in Section 14 — “Conditions thfe Offer” of our Offer to Purchase.
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Under the terms of the Dollar Tree Merger Agreemgra Family Dollar Board is only permitted to cimes alternative proposals until
the Family Dollar stockholders adopt the Dollar& Merger Agreement. This means that if the Famiyldd stockholders approve the Dollar
Tree Merger Agreement Proposal, our Offer cannatdmsummated. By votingAGAINST ” the Dollar Tree Merger Agreement Proposal,
you will help to preserve your opportunity to chedke higher per Share consideration provided byOffer.

 Avote” AGAINST ” the Dollar Tree Merger Agreement Proposal encouragethe Family Dollar Board to pursue our
SUPERIOR Offer, which to date it has refused to do.

As discussed in the Section entitled “BackgrounthefSolicitation”of this Proxy Statement, Dollar General had expess) interest i
a combination with Family Dollar on several occasifor more than a year. As late as June 19, 304#days before Family Dollar entered
into exclusive negotiations with Dollar Tree, im&eting between representatives of Dollar GenelFamily Dollar, representatives of
Dollar General consistently expressed an intereskploring a combination. Despite these repeatpdessions of interest, the representatives
of Family Dollar did not indicate that Family Dallevas undertaking a process to find a potentiaebwy combination partner, that there was
any urgency for Dollar General to act or that Fgribllar was engaged in discussions with anothéemi@l buyer. In fact, the responses by
representatives of Family Dollar at that meetinguestions posed by representatives of Dollar Gégave the opposite impression. If at any
time during the June 19th meeting the represemmidy Family Dollar had indicated that Family Dolhaight be in discussions with another
party or that there was otherwise any urgency tkenzaproposal at that time, Dollar General wouldeharomptly sought to do so prior to the
announcement of the Dollar Tree Merger Agreemené. fact that, subsequent to the announcement @alar Tree Merger Agreement,
Dollar General has made two proposals to the FabBiljar board and has made the Offer to Family &adtockholders illustrates Dollar
General’'s willingness to act once the urgency chsaction was made apparent.

Following the entry into the Dollar Tree Merger &gment, the Family Dollar Board has refused to gagdth Dollar General
regarding the proposals made by Dollar Generaldwhre described in detail under “Background of3bécitation” below) despite the tern
of the Dollar Tree Merger Agreement which permitiig Dollar to engage in such discussions if thenia Dollar Board concludes that the
transaction with Dollar General is reasonably eigpeto lead to a superior proposal. As describedafthe Offer is clearly financially
superior. The Family Dollar Board neverthelessrefissed to engage in discussions with Dollar Gdrmrahe theory that Dollar General's
proposals were not “reasonably likely to be congalain the terms proposed” due to antitrust riskdidsussed in “Background of the
Solicitation” below, Dollar General agreed in itsginal proposal to divest up to 700 stores if resegy in order to obtain antitrust approval, a
commitment that we believe provided more than sidgffit cushion to clear any Federal Trade Commis®&uiew of a combination of our two
companies. Given our advisors’ experience and siteranalysis, we believe that this number is ntlba@ adequate to clear any FTC review
as we believe that the FTC will evaluate this teati®n as involving a “fill-in” shop/trip instead a “destination” or “stock-up” shop/trip,
increasing the number and type of stores that wbealdonsidered competitors to Dollar General orisaDollar in any given market.
Nevertheless, in order to clearly demonstrate ¢dRaimily Dollar Board that a transaction with Dolzeneral wa‘“reasonably likely to be
completed on the terms proposed,” Dollar Genetaivstied a revised proposal which increased to 1{B8humber of stores it was willing to
divest. In addition to its agreement to pay to Bollree the $305 million break-up fee set fortthia Dollar Tree Merger Agreement, Dollar
General also offered to pay a $500 million “revdsseak-up fee” to Family Dollar, in the event thegosed combination failed due to
antitrust reasons to demonstrate its confidends ibility to obtain the required antitrust appatsvand further increase the certainty of
closing. In spite of these efforts by Dollar Gemhgttaze Family Dollar Board has continued to reftsengage in discussions.
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By voting “ AGAINST ” the Dollar Tree Merger Agreement, you will senthassage to the Family Dollar Board that you expiesn
to act in YOUR best interest by maximizing the watf your Shares rather than squander the opptyrtimieceive the higher consideration
available under the Offer.

 Avote” AGAINST ” the Dollar Tree Merger Agreement Proposal will helpsatisfy one of the conditions of the Offer

The Offer is subject to certain conditions (whick aet forth in Section 14 — “Conditions of the @ffof the Offer to Purchase, some
which are summarized in “Certain Information Regagdhe Dollar General Offer” below) that requirgtian by the Family Dollar Board. By
voting against the Dollar Tree Merger Agreementi@eal, you can demonstrate your support for ther@ffid send a clear message to the
Family Dollar Board that it should take all actiamescessary to permit the Offer to proceed. In paldr, one of the conditions of the Offer is
that the Dollar Tree Merger Agreement has beenllyalerminated. If the Family Dollar stockholdeggect the Dollar Tree Merger Agreem
Proposal, Family Dollar will be permitted to terrata the Dollar Tree Merger Agreement. Therefongta “ AGAINST " the Dollar Tree
Merger Agreement Proposal moves all of the Famildd stockholders closer to being able to berfeditn the Offer.

2. Why should | vote against the other Special Meetin@roposals?

Dollar General believes that the other Special MgegProposals are a group of related proposals evhagpose is to facilitate, or which
are conditioned upon the completion of, the Dollege Merger Agreement Proposal, which Dollar Gelngpposes. Therefore, Dollar Gene
is soliciting proxies from Family Dollar stockholdein opposition of such other proposals and sedf “ AGAINST " such proposals.
Dollar General urges all Family Dollar stockholdervote “AGAINST " the following Special Meeting Proposals for tleasons set forth
below:

The Payout Proposal . While the Payout Proposal is non-binding and adyisand its approval is not required for the Dollaee
Merger Agreement to be consummated, Dollar Getesldves that the purpose of the proposal is toamhestnate stockholder support for
compensation that would be paid to Family Dollanagement in connection with the Dollar Tree Merdérerefore, this proposal should not
be approved if stockholders oppose the Dollar Meeger Agreement Proposal.

According to the Dollar Tree/Family Dollar ProxyaB&ment/Prospectus, because the vote on the PRsapdsal is advisory only, it w
not be binding on Family Dollar or the Family DalBoard. Accordingly, because Family Dollar is gastually obligated to pay the
compensation, such compensation will be paid ooilmecpayable, subject only to the conditions applethereto, if the Proposed Dollar T
Merger is consummated and regardless of the outadrte vote on the Payout Proposal.

Dollar General is opposed to the Dollar Tree Merygreement as detailed above. Accordingly, Dollan&al recommends that
stockholders vote AGAINST " the approval of the Payout Proposal.

The Adjournment Proposal . Dollar General opposes the Adjournment Proposaliiee Dollar General believes that Family Dollar
should not have additional time to solicit proxiesote for the Dollar Tree Merger Agreement Prapafsit is unable to obtain the necessary
votes for approval of such proposal by the dathefSpecial Meeting which will be scheduled by Hgriollar. Accordingly, Dollar General
recommends that stockholders VHIBGAINST " the Adjournment Proposal.

GIVEN THE REASONS DESCRIBED ABOVE, FAMILY DOLLAR ST OCKHOLDERS SHOULD VOTE “ AGAINST " EACH
OF THE SPECIAL MEETING PROPOSALS.

VOTE “ AGAINST ” THE DOLLAR TREE MERGER AGREEMENT PROPOSAL, THE R®UT PROPOSAL AND THE
ADJOURNMENT PROPOSAL BY INTERNET OR TELEPHONE OR BMGNING, DATING AND RETURNING THE ENCLOSED
GOLD PROXY CARD IN THE POSTAGE-PAID ENVELOPE PROVHD.
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IF YOUR SHARES ARE HELD IN “STREET-NAME,” DELIVER HE ENCLOSED GOLD VOTING INSTRUCTION FORM TO
YOUR BROKER OR BANK OR CONTACT THE PERSON RESPONSBFOR YOUR ACCOUNT TO VOTE ON YOUR BEHALF
AND TO ENSURE THAT A GOLD PROXY CARD IS SUBMITTED @ YOUR BEHALF. IF YOUR BROKER OR BANK OR
CONTACT PERSON RESPONSIBLE FOR YOUR ACCOUNT PROVI®EOR VOTING INSTRUCTIONS TO BE DELIVERED TO
THEM BY INTERNET OR TELEPHONE, INSTRUCTIONS WILL BENCLUDED ON THE ENCLOSED GOLD VOTING
INSTRUCTION FORM.

DO NOT RETURN ANY PROXY CARD THAT YOU RECEIVE FROM FAMILY DOLLAR . EVEN IF YOU HAVE
PREVIOUSLY SUBMITTED A PROXY CARD FURNISHED BY FAMIY DOLLAR, YOU HAVE THE RIGHT, AND IT IS NOT TOO
LATE, TO CHANGE YOUR VOTE BY INTERNET OR TELEPHONE OR BY SIMPLY SIGNING, DANG AND RETURNING THE
ENCLOSED GOLD PROXY CARD. ONLY YOUR LATEST DATED RBRXY COUNTS.

WE URGE YOU TO SEND THE FAMILY DOLLAR BOARD A CLEARMESSAGE THAT FAMILY DOLLAR STOCKHOLDERS
WANT OUR SUPERIOR OFFER TO SUCCEED AND DO NOT WANHE PROPOSED DOLLAR TREE MERGER TO BE
COMPLETED. VOTE “AGAINST ” THE DOLLAR TREE MERGER AGREEMENT PROPOSAL, THE PAYYD PROPOSAL AND THE
ADJOURNMENT PROPOSAL TODAY.
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BACKGROUND OF THE SOLICITATION

As part of the continuous evaluation of its busingisins, Dollar General regularly evaluates andiciens a variety of options to
enhance its business, including among other thstggtegic business or asset acquisitions. Inqudati, from time to time over the years,
management and the Dollar General Board have ceresican acquisition of Family Dollar, which consat®n has included extensive
analyses of the related antitrust considerationsagagement working together with experienced datsounsel. As with any other material
decision that can be expected to have a signifisadtiong-lasting impact on Dollar General’s futbusiness and prospects, the Dollar
General Board and management team prefer, wheibpmss act only when circumstances are optimartsuring the success of the decis
Accordingly, although the Dollar General Board ddesed an acquisition of Family Dollar at variousinis, as discussed further below, for
various reasons such as non-operating factorsritha¢nced Family Dollar’s stock price, certaintstaents by Mr. Levine which led Dollar
General to believe that his desire to serve astiief executive officer of the combined company seetdin its headquarters in Charlotte, N
Carolina, might interfere with negotiations, theatvement of activist investors in Family Dollastock, the need of Dollar General to
complete its antitrust analysis and financial asesyof such transaction as well as financing cenaitns thereof, coupled with statement:
Family Dollar that Family Dollar was not for saledathe impression given by Family Dollar that theses no urgency for Dollar General to
act, the Dollar General Board did not propose ms@ation to Family Dollar until after the publicremuncement of the Dollar Tree Merger
Agreement. Upon the announcement of the Dollar Megger Agreement, when it became clear that, afjhccircumstances were not
optimal, the otherwise still attractive opportunityght be lost, the Dollar General Board acted kjyito communicate an offer to the Family
Dollar Board. In addition, prior to 2013, Rick Diirg, Chairman and Chief Executive Officer of Dolaeneral, and/or Michael Calbert, a
member of the board of directors of Dollar Geneavalpccasion have had informal meetings with Howardne, Chairman and Chief
Executive Officer of Family Dollar, during whichéhmerits of a business combination but not anyipgroposals were generally discuss

On February 28, 2013, Mr. Calbert met with Mr. lrevito discuss the current state of the economyttengdotential for consolidation in
the retail sector. The discussion included the tmeffia potential combination of Dollar General &zhily Dollar. During the discussion,
Mr. Levine expressed his interest in serving asctiief executive officer of the combined compang astablishing its headquarters in
Charlotte, North Carolina. Mr. Calbert noted thetge specific requests likely would be viewed uofaklily by the Dollar General Board.

The Dollar General Board of directors was schedtdatiscuss preliminarily a potential combinatidrDmllar General and Family
Dollar at its regularly scheduled board meetingdoigust 28, 2013. However, due to the iliness anef hiospitalization of Mr. Dreiling, the
board did not discuss such matters and a meetithghri. Levine scheduled for the following day thét. Calbert had previously requested
was cancelled.

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

On October 3, 2013, at a special meeting of thedbobdirectors, the Dollar General Board met wittmbers of management to disc
a potential acquisition of Family Dollar. The boalidcussed a variety of matters, including antitnomsiderations, pertaining to such a
potential acquisition. After such discussion, tha@l&r General Board authorized management to mahtMr. Levine in order to evaluate
Family Dollar’s interest in a potential combination

On October 15, 2013, Messrs. Dreiling and Calbert with Mr. Levine and George Mahoney, Jr., a manathéhe Family Dollar Boart
to explore the possibility of a potential businesmbination transaction

5
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between Family Dollar and Dollar General. During tliscussions, the representatives of Dollar Géreraweyed that they were keenly
interested in a combination of the two companiesddition to discussing the merits of a potertd@hbination of Dollar General and Family
Dollar, Mr. Levine again expressed his interesténving as the chief executive officer of the camebi company and establishing its
headquarters in Charlotte, North Carolina. As hidiane at the February 28, 2013 meeting, Mr. Cathgggested such requests likely would
be viewed unfavorably by the Dollar General Bo#ido at this meeting, Mr. Levine expressed condkat Family Dollar's analysis
suggested that a combination of Dollar GeneralFardily Dollar would face potential antitrust issubtessrs. Dreiling and Calbert informed
Mr. Levine that Dollar General had undertaken saftgl antitrust work over the years using outsidensel and an economist and such work
indicated any antitrust issues would be minimak Diollar General representatives further offereshiare such antitrust work with Family
Dollar if Mr. Levine would reciprocally agree toaie Family Dollar’s antitrust analysis with Dollaeneral. The representatives of Family
Dollar conveyed that they were committed to keepivair board of directors updated and taking dioecfrom their board and that, subject to
their board approving such discussions, they wpendo having further discussions. Representatt’&amily Dollar did not contact Dollar
General to have such further discussions.

In November of 2013, Mr. Dreiling phoned Mr. Levitteset up a follow-up meeting. The meeting orifinvas scheduled for
December 2013 but was postponed until a lateridatanuary 2014. Dollar General’s representativésasquently canceled the January
meeting and stated that they would be in touchénspring of 2014.

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 witlinagement to further discuss a potential acquis@f Family Dollar, including
timing considerations, potential benefits and disadages, and other key factors. Management atenisied with the board certain financing
considerations and related financial analysesmftantial transaction. After such discussion, tlodldd General Board instructed management
to continue to evaluate a potential acquisitiofrafnily Dollar.

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 Generalag 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. Leda soon as possible.

On June 9, 2014, Mr. Levine emailed Mr. Calbert. Mrvine informed Mr. Calbert that Family Dollarchadopted a poison pill earlier
that morning. Mr. Levine further suggested arraggrcall between counsel representing Family Dallat Dollar General to discuss poter
antitrust issues. In an email later that day, Malb@rt suggested that Dollar General would refis&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 RwolGeneral that it had been performing during tteryear and to proceed with further
analysis.

On June 18, 2014, the Dollar General Board met migéimagement to further discuss a potential acepnsitf Family Dollar and the
implications on any such combination as a resulbhefownership of approximately 9.39% of the thetstanding shares of Family Dollar by
Carl. C. Icahn and certain of his affiliates, adigated on a Schedule 13D filed on June 6, 20bydiing the increase in Family Dollarshar
price following such announcement and the impach sarice increase might have on the price thatdd@eneral might need to pay to
acquire Family Dollar as well as the potential iithat a large stockholder advocating for a saleamily Dollar might have in any
negotiations with the Family Dollar Board with respto a potential transaction.
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On June 19, 2014, Messrs. Dreiling and Calbertwiitht Mr. Levine and Mr. Mahoney to further discuspossible business
combination. During the course of such discusgiepresentatives of Dollar General consistently egped an interest in exploring a
combination. Mr. Levine suggested that Dollar Gahehould make a proposal and Mr. Levine wouldeevsuch proposal with the Family
Dollar Board. While suggesting that the timing af@nbination was not optimal for Dollar Generalaa®sult of factors such as the recent
increase in the price of Family Dollar shares feilog the investment by Mr. Icahn, the potential aopthat a large stockholder advocating
a sale of Family Dollar might have in any negotin and management succession planning, the repaigges of Dollar General
communicated to Mr. Levine that Dollar General'nest likely would be at a modest premium to thieent stock price ($68.14 at such
time). At no time during this meeting did the reggetatives of Family Dollar indicate that FamilylRowas undertaking a process to find a
potential buyer or combination partner, that theas any urgency for Dollar General to act or thehify Dollar was engaged in discussions
with another potential buyer. Mr. Levine’s respangequestions posed by representatives of Dokare@al gave the opposite impression. At
the end of the meeting, Mr. Levine informed the |BloGeneral representatives that he would brieFdmily Dollar Board on the
conversations and get back to the Dollar Genepsbsentatives. No representative of Family Doltdlofved up with any representative of
Dollar General after that meeting and before engeimto exclusive negotiations with Dollar Tree asdbsequently, the Dollar Tree Merger
Agreement. If at any time during the June 19th mgethe representatives of Family Dollar had intkdathat Family Dollar might be in
discussions with another party or that there wheratise any urgency to make a proposal at that, ibolar General would have promptly
sought to do so prior to the announcement of thkaDdree Merger Agreement. The fact that, subsetjteethe announcement of the Dollar
Tree Merger Agreement, Dollar General has madepnoposals to the Family Dollar board and has mhdedffer to Family Dollar
stockholders illustrates Dollar General’s willingseo act once the urgency of such action was rapgarent.

On June 24, 2014, the Dollar General Board met wétitain members of management to discuss thdslefahe June 19, 2014 meet
between the representatives of Dollar General haddpresentatives of Family Dollar. At the meetihg board discussed the challenges of
completing a transaction given the impact of MaHi's investment on Family Dollar’s share price #ralfact that, based on the Junéh19
meeting, it did not seem likely that any sale aofitg Dollar was imminent. In light of these circutasces and with the intention of allowing
Dollar General to begin a CEO search after the detgm of which Dollar General could then furth@nsider pursuing a potential transact
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 the Dollar Ge¥al Board that he had decided to retire no tiaiem May 30, 2015. This decision was
publicly announced on June 27, 2014.

On July 28, 2014, Dollar Tree and Family Dollaisd 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 stedk transaction and which
contained a $305 million brealp fee in the event Family Dollar terminated thdl&oTree Merger Agreement in order to enter inguperio
transaction.

Following this announcement, Dollar General corguhits work to further develop its antitrust anayelated to a potential
combination of Dollar General and Family Dollar wBimpson Thacher along with Compass Lexecon, ancggetric consulting firm.

On August 13, 2014, the Dollar General Board mét weénior management as well as representatives@oldman Sachs, and
Simpson Thacher to discuss, among other thingstenpial proposal to acquire Family Dollar and retbfinancing considerations. At this
meeting, a representative of Simpson Thacher aditiseboard of its fiduciary duties in approving gmoposal, management presented an
analysis relating to certain considerations, intigeexpected synergies, regarding a proposed catibmand representatives of Goldman
Sachs presented financial analyses related topopeal combination.
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On August 17, 2014, the Dollar General Board mé wenior management and representatives of Gol@aahs and Simpson Thac
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 termiganditions set forth in a letter to the FamilyllaoBoard described below.

On August 18, 2014, immediately preceding Dollan&al’s issuance of a press release announcipgaposal to acquire Family
Dollar, Mr. Dreiling delivered the following lettexddressed to the Family Dollar Board, offeringptwchase for all 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 protpaVe have respect for Family
Dollar, its employees and its leadership, and Ibmitlar General and Family Dollar share a commitntergerving customers in the
communities in which we operate. As such, we warprised and disappointed to find out you had euténto a merger agreement with
Dollar Tree.

The Board of Directors of Dollar General is pleagedubmit a proposal to you and the Board of Daecof Family Dollar that offers Family
Dollar shareholders $78.50 per share in cash faugstanding shares, providing them with supevadue and immediate and certain liquidity
for their shares. Not only is our offer superiopiice, it is 100% cash, as compared to the mibash 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 clgsiieg of $60.66 for Family Dollar stock on the dajor to the Dollar Tree announcement.

Our proposal is not subject to any financing canditGoldman 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 analydisechntitrust issues that may be raised by oysqeed transaction, including engaging
experienced antitrust counsel and a team from Cespaxecon as our economist to assist us with malysis. As a result of our review and
analysis, coupled with the numerous econometridissuCompass Lexecon has performed utilizing eiterisformation and data supplied
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 auedbstores 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 abge any potential antitrust issues and
that our transaction is capable of being complatéel look forward to having the opportunity to shesith your counsel the conclusions of
extensive antitrust work once you have taken thpegpiate steps under your existing merger agreemi Dollar Tree to enable us to be
discussions.

The Board of Directors of Dollar General has unanisly approved this proposal and has authorizeéd 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
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otherwise be substantially similar to the one ffmat entered into with Dollar Tree, modified as resaey to accommodate our all-cash
proposal, as described above with respect to astitnatters and to provide a time period to clbseproposed transaction consistent with that
set forth in the existing agreement. In additior,ave prepared to revise the agreement to permmily=®ollar to continue to pay its regular
quarterly cash dividend through closing on termssegient with past practice. Dollar General wousibagree to fund the $305 million break-
up fee should you become obligated to pay thatddézollar Tree upon termination of the existingegment in order to enter into an
agreement with Dollar General.

In addition, | have committed to our Board of Diars 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 seraeBmmrd member and as Chairman.

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

Please note that this letter is not meant to, ares dot, create or constitute any legally-bindibligation, 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 ttarsaaless and until we enter into a definitivergexr agreement with you.

We are confident that after you have consideredifer, you will agree that our proposal constituée"Company Superior Proposal” under
the terms of the Dollar Tree merger agreement baddur proposal presents a compelling opportdoityour shareholders. This matter has
my highest priority and | look forward to hearirmgt you.

Sincerely,

/sl Rick Dreiling

Rick Dreiling

Dollar General

Chairman and Chief Executive Officer

On the evening of August 20, 2014, immediately pding Dollar General's issuance of a press releasining the following letter,
Mr. Dreiling delivered the following letter addreskto the 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 Form S-4 on the backgroungwrf current merger agreement with Dollar TreetiesFamily Dollar Board of
Directors considers our superior proposal, we belieis important for you to take into accountta@r important facts that are not included in
the Form S-4 relating to our interaction with yacompany.

While the Form S-4 references various meetings &etvour companies’ representatives over the yiedads to mention that Dollar General
representatives have consistently expressed ail&gast in putting our two companies together. Fhen S-4 also fails to mention that on
more than one occasion at such meetings,
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Howard Levine expressed his own interest in théas@®sues of a combination, including, among othérgs, his desire to be chief executive
officer of the combined companies. We cannot helpgoestion whether Dollar General's failure to eate such requests by Mr. Levine
weighed into Family Dollar’s decision to pursueagmeement with Dollar Tree.

As you are aware, we continued to express ourdaatén exploring a combination into June of thiary@uring the June 7, 2014, phone call
referenced in the background section of the Forn &ir representative reiterated Dollar Generaksrest in potentially acquiring Family
Dollar and stated our preference to negotiate thireath the Board of Directors and not in the pubhedia, 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 notirag the timing was not optimal for Dollar Generaly representatives expressed more than
once our interest in exploring a combination widnfly Dollar. At no time during this meeting did Mrevine indicate that there was a
process, that there was any urgency to act otliea¢ were discussions with another potential huyefiact, Mr. Levine’s response to specific
guestions posed by our representatives gave us tipgitopposite impression. Had we left the meaetiitly the belief that a sale of Family
Dollar was imminent, we assure you that our coofsection would have 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 Ti@®d yet no representative of Family Dollar folemhwup with any representative of Dollar
General after that meeting and before enteringtimtanerger agreement with Dollar Tree.

This lack of engagement is puzzling. Regrettaldya aesult, we are now forced to factor a $305i@nilbreak-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 sugmaposal for your shareholders (although perhap$andvr. Levine personally), and w
urge you to evaluate our proposal on its meritsi®ring this full set of facts and in keeping wytbur obligation to consider first and
foremost the best interests of your shareholders.

Finally, we have heard the media reports in whichamed sources close to Family Dollar are claimdthive expressed concern about
antitrust matters relating to a potential acquasitby Dollar General. As we stated in our offetdgtwe have engaged experienced counse
an economist and have conducted extensive revievaaalysis of these matters, and we are confidieitwe will be able to quickly and
efficiently resolve any potential antitrust issuksfact, we believe that the number of store dit@®s contained in our offer letter is more
than sufficient to take this issue completely b# table. We remain ready to share with your cduhgeconclusions of our extensive antitrust
work once you have taken the appropriate stepsrymde existing merger agreement with Dollar Treehable us to begin discussions.

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

Sincerely,

/sl Rick Dreiling

Rick Dreiling

Dollar General Corporation

Chairman and Chief Executive Officer
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On the morning of August 21, 2014, Family Dollesusd a press release announcing that the FamilgriBard 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 28 letter.

Following Family Dollar’s press release, on Augst 2014, Dollar General issued a press releastich Mr. Dreiling expressed
Dollar General’'s disappointment that the FamilylBloBoard did not determine that Dollar Generafspmsal was reasonably expected to
lead to a superior proposal. The press releadesiunoted that Dollar General was reviewing andsiztering all of its options.

Following its August 18 proposal, Dollar General, Simpson Thacher and Cempaxecon further developed their antitrust anglys
a combination of Family Dollar and Dollar Genewllso during this time, Dollar General engaged Ridhaeinstein of Boies, Schiller &
Flexner LLP and the former Director of the Bured@ompetition at the Federal Trade Commissionntiependently review the antitrust
work undertaken by Dollar General.

On August 27, 2014, the Dollar General Board m¢t wianagement as well as representatives of vaaidusors, including among
others Goldman Sachs and Simpson Thacher, to disaosng other things, a revised proposal to aedtamily Dollar. The Dollar General
Board approved the revised proposal on the termd<anditions set forth in the letter to the Fanfilgllar board set forth below.

On August 29, 2014, representatives of Dollar Galn&impson Thacher and Mr. Feinstein held a cemfgz call during which
Mr. Feinstein confirmed, after his review of Doll@eneral documents and data and the analyses daia¢et by Compass Lexecon and after
numerous calls with representatives of Dollar Gahand Compass Lexecon, that he agreed that tip@ged acquisition could be completed
on the terms proposed in the August@oposal.

On September 2, 2014, Mr. Dreiling sent the follogvietter to the Family Dollar Board and Dollar @eal 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 Dollaai8l 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 redslgraapable of being completed on the
terms proposed. Despite our disappointment, we irectanmitted to completing a transaction that wilbvide your shareholders with
superior value to the existing agreement with Ddlleee and immediate and certain liquidity for trehares.

Antitrust Matters

Our antitrust analysis began well over a year agbles included all of the major analyses that wald/expect the Federal Trade
Commission (“FTC") and its economist to perforntonnection with a review of this proposed transactSince making our proposal on
August 18, we have continued to refine our antitaualysis with our experienced antitrust counsdl @ompass Lexecon, our economist, and
can confirm that this additional work has only E&sed our confidence in our ability to completepgtaposed transaction and that the 700
store divestiture commitment in our prior propgsavided more than sufficient cushion to clear B review.
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In addition, to further validate our analysis, waevé 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. Given our advisors’ eepee, as well as the extensive analysis we haxfepned, we have the highest
confidence that our antitrust analysis and conchsire correct. This leads us to believe thatgperframily Dollar’s advisors are analyzing
this transaction as if it were a potential grocgtigre merger or utilizing data that tells a storycimdifferent than Dollar General’s documents
and data.

This proposed transaction is not a traditional grgstore 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” shopftrip.

Additionally, although we do not yet have visihjlto Family Dollar's documents and data, we dobwlieve that those documents and data
will be the focus of the FTC'’s review. Instead, gdieve that, as the acquirer, Dollar Generdibcuments will be much more important to
FTC, and those documents and data will demonst@ateng other things, that:

» Walmart, not Family Dollar, is the primary driveagarding Dollar Gener's strategic and pricing decisiol
» Approximately 75% of Dollar Gene’'s SKUs are nationally priced (i.e., hot subjectdae pricing).

» Dollar General views the competitive marketaatly, factoring in a wide variety of retail outleiscluding 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 soiteois that Dollar General sells, and there is mgthinique about these products;

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

We look forward to the time when our companies t#hair 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 youwdied for the rejection of our proposal and, whikedisagree 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 sharehold8&® per share in cash for all outstanding sharesmount that provides even
more value and immediate liquidity for their shai@sr revised proposal provides Family Dollar’'sreelders with
approximately $640 million of additional aggregatdue over Dollar Tree’s offer and represents anuen of 31.9% over the
closing price of $60.66 for Family Dollar stock tive day prior to the Dollar Tree announcem

2. Asdiscussed above, based on the extensive workretdgsis performed by our experienced antitrushsel and economist, we
not believe that we would be ordered to divest ntioa@ the number of stores contained in our origiffar (i.e., 700), if that
many, and we believe that after we have sharedattedysis with your counsel, you will agree. Nomdtlss, to provide you with a
concrete proposal that indisputably allows yourtgage with us under the terms of your existing reagreement and to
demonstrate our commitment to this proposed traimaand the value it brings to Family Dol

12



Table of Contents

shareholders, we are willing to agree to divestoup,500 stores, a commitment that provides yoh eiten greater assurance that
this transaction is capable of being completedhenérms propose

3.  As further evidence of our confidence in outigbio obtain the required antitrust approvalstba terms we have proposed, we
also will agree to pay a $500 million “reverse lireg fee” to Family Dollar to eliminate any conceyou have about our ability
to obtain such approvals and further increase éhiinty of closing

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 qualy dividend consistent with past practices thitootpsing, continue to apply.

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

Your existing agreement with Dollar Tree permitsiyo engage in discussions with us if you belidnat bur proposal “is reasonably likely to
lead to a Company Superior Proposal” and doesauptire you to actually determine our proposaltishia time, a Company Superior
Proposal. There is no question that our proposatasomically superior to the existing transactigth Dollar Tree. While we believe your
antitrust analysis has led you to a misplacedahidnclusion regarding the number of divestituheg may be required, we believe that the
foregoing enhanced proposal and commitments stsuifitiently address any concerns that led yowejeat our prior proposal as “not
reasonably likely to be completed on the terms @sed” and that, with these revised terms, the Fabullar Board should engage with us.
Only by engaging with us can you ensure that youe Halfilled your duty to your shareholders to bellnformed and that you have acted in
the best interests of your shareholders to maxithieezalue of their shares.

As we noted in our previous letter, we and our sohd stand ready to meet with you and your advisodsscuss 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 ahot, 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 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 Proposaiid
you will take the appropriate steps under yourtagsmerger agreement with Dollar Tree to enabléousegin discussions so that we n
enter into a definitive merger agreement. Howewethe event you refuse to engage with us regardingevised proposal, we will consider
taking our persuasive and superior proposal dir¢otiour shareholders, as we are firmly committedur belief that a combination of our
companies 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 FamilgriBoard 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 antitrust
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risks posed by a transaction with Dollar Genermhultaneously with this press release, Dollar Tard Family Dollar issued a joint press
release announcing that they entered into an amemickm the Dollar Tree Merger Agreement that predithat Dollar Tree would divest as
many stores as required in order to obtain antiapproval.

Following Family Dollar’s press release, on Septenty) 2014, Dollar General issued a press relgaiagthat it remains committed to
acquiring Family Dollar and is currently evaluatitgnext steps.

On September 6, 2014, Dollar General Board, by mmauns written consent, agreed to commence the Offer

On September 9, 2014, the Dollar General Board aalpecial meeting to discuss the Offer and thpqwed acquisition with members
of management as well as representatives of Goldaahs and Simpson Thacher.

On September 10, 2014, Dollar General issued & pedésase announcing that it was commencing ther@fid would make the requil
filings under the Hart-Scott-Rodino Antitrust Impesnents Act of 1976, as amended (the “HSR Acthegin antitrust review of the
proposed combination with Family Dollar. Shortlyteafter, Dollar General filed with the SEC a Sehed O containing the Offer to
Purchase, the Letter of Transmittal and relatedidmmts and later that day filed the required nz#ifon and report form under the HSR Act.

Later in the day on September 10, 2014, Familyd&addisued a press release stating that the FamllgiBoard would review and
consider the Offer in accordance with applicable éand would advise its stockholders of the Famibll& Board’s position regarding the
Offer following such review by filing a solicitatidrecommendation statement on Schedule 14D-9 W#tSEC and advising Family Dollar
stockholders to take no action with respect toQffer until such filing is made.

On September 17, 2014, Family Dollar filed a stditton/recommendation statement on Schedule 140iBtihe SEC containing the
recommendation of the Family Dollar Board that HgrDiollar stockholders reject the Offer and notdentheir Shares pursuant to the Offer
and issued a press release announcing such fililhgezommendation.

Later in the day on September 17, 2014, Dollar Garigsued a press release stating that it remaiaeuhitted to acquiring Family
Dollar in a transaction that would deliver superatue to Family Dollar stockholders and would beable of being completed on the terms
proposed.

On September 19, 2014, Dollar General filed with 8EC a Schedule 14A containing a preliminary pstagement with respect to the
solicitation of proxies by Dollar General and tha¢haser against the proposal to adopt the Dollee Merger Agreement and the related
proposals at the special meeting of the stockhsldeEFamily Dollar to be held to consider such msgds.

On October 10, 2014, Dollar General received a Bsifior Additional Information and Documentary Maéfrom the FTC relating to
the Offer.
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CERTAIN INFORMATION REGARDING THE DOLLAR GENERAL OF FER

Our Offer is described in the Offer to PurchaseniiaDollar stockholders are advised to read theeBale TO, the Offer to Purchase,
the Letter of Transmittal and all other applicafbteeuments and any amendments or supplements tlieaeid when they become available
because each contains or will contain importardgrimation.

The purpose of the Offer is for Dollar Generalptigh D3 Merger Sub, to acquire control of, andghtre equity interest in, Family
Dollar. The Offer, as the first step in the acdiosi of Family Dollar, is intended to facilitategtacquisition of all issued and outstanding
Shares. The purpose of the Proposed Merger (asedeffielow) is to acquire all of the outstandingr8fanot tendered and purchased pursuant
to the Offer. If the Minimum Tender Condition, thkerger Agreement Condition (each as defined bekvg) the other conditions of the Of
are satisfied and the Offer is consummated, thpdded Merger may be effected promptly followingsiammation of the Offer pursuant to
Section 251(h) of the General Corporation Law ef 8tate of Delaware (the “DGCL”) without the affative vote of the Family Dollar
stockholders.

Our Offer is subject to certain conditions, inchagli(i) there being validly tendered and not witlvanebefore the expiration of the Offe
number of Shares which, together with the Shareis ttwned by Dollar General and its subsidiarigmasents at least a majority of the total
number of Shares outstanding on a fully dilutedsbéthe “Minimum Tender Condition”), (ii) the Dolld@ree Merger Agreement and the
Voting and Support Agreements, dated as of Juh\2@I4, by and among, Dollar Tree and each of thekbblders that are a party thereto as
referenced in the Dollar Tree Merger Agreementléotively, the “Dollar Tree Voting and Support Agreents”) having been validly
terminated in accordance with their respective geftine “Termination Condition”), (iii) Dollar Genal; D3 Merger Sub and Family Dollar
having entered into a definitive merger agreemientofm and substance satisfactory to Dollar Geriaris reasonable discretion) with
respect to the acquisition of Family Dollar by RoliGeneral (the “Dollar General Merger Agreemepttviding for a second-step merger
pursuant to Section 251(h) of the DGCL with Fanigilar surviving as a wholly owned subsidiary ofllao General, without the
requirement for approval of any stockholder of HarBiollar, to be effected promptly following the meummation of the Offer, such merger
agreement having not been terminated and Dollaeand the Purchaser being satisfied, in thegsaeable discretion, that the conditions
to effecting the Proposed Merger pursuant to Se@fl (h) of the DGCL are capable of being satisfiedhe Expiration Date so that the
Proposed Merger can be completed on the Expir&aie or the next succeeding business day (the “&tekgreement Condition”),

(iv) Dollar General and the parties to the Dollaed Voting and Support Agreements (other than Dadltae) having entered into definitive
tender and support agreements in form and subssatiséactory to Dollar General in its reasonaliemrtion (the “Support Agreements
Condition”), (v) the Family Dollar Board having apped the Offer under Section 203 of the DGCL orNd&ger Sub being satisfied, in its
reasonable discretion, that Section 203 of the D@&CGhapplicable to the Offer and the merger (tRecposed Merger”) of Family Dollar and
D3 Merger Sub as described in the Offer to Purckaseé as contemplated by the definitive mergeremgent described above) (the “Section
203 Condition”), (vi) the Family Dollar Board hagmedeemed the preferred share purchase rightsiaksbwith the Shares or D3 Merger
Sub being satisfied, in its reasonable discretioat, such preferred share purchase rights haveibealidated or are otherwise inapplicable to
the Offer and the Proposed Merger as describedrh@ghe “Rights Condition”) and (vii) the waitingepod under the HSR Act having expired
or been terminated (the “HSR Condition”). Eachhaf tonditions of the Offer is set forth in full 3ection 14 — “Conditions to the Offer” of
our Offer to Purchase, a copy of which is filedaasexhibit to the Schedule TO.

The consummation of the Offer is not conditionedmupny financing arrangements or subject to a Gimancondition.

There is no guarantee that the conditions to oferQfill be met. As a result, Family Dollar stocktiers cannot be guaranteed that the
$80.00 per Share price offered in our Offer willgzed to them based solely on their rejection efftollar Tree Merger Agreement Proposal.
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Dollar General and D3 Merger Sub are seeking totieg a definitive agreement for the acquisitibframily Dollar by Dollar General
and are prepared to begin such negotiations imrredgis&ubject to applicable law, Dollar General &®IMerger Sub reserve the right to
amend the Offer in any respect (including amendliegoffer price and the consideration to be offénea merger, including the Proposed
Merger). In addition, in the event that Dollar Gelenters into a merger agreement with Family &alind such merger agreement does not
provide for a tender offer, Dollar General and D8rlyer Sub reserve the right to terminate the Oiffiewhich case the Shares would, upon
consummation of such merger, be converted intadmsideration negotiated by Dollar General, D3 Mergub and Family Dollar and
specified in such merger agreement.
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CERTAIN INFORMATION REGARDING THE PROPOSED
DOLLAR TREE MERGER

At the Special Meeting, Family Dollar stockholdefgecord at the close of business on the Recotd @dl be voting on, among other
things, whether to adopt the Dollar Tree Mergere&ggnent. According to the Dollar Tree/Family Dolaoxy Statement/Prospectus, under
the terms of the Dollar Tree Merger Agreement, eadistanding Share (other than dissenting Shar8hares owned by Family Dollar or its
subsidiaries or by Dollar Tree or its subsidiaries) be converted into (i) $59.60 in cash plug &inumber of shares of Dollar Tree common
stock equal to the exchange ratio. The exchangedapends on the volume weighted average of #ubrtg prices of Dollar Tree common
stock on the Nasdaq Global Select Market (“Nasdaq gach of the 20 consecutive Nasdagq trading dagiag on the trading day that is th
trading days prior to the effective time of the [fased Dollar Tree Merger, referred to as the awesaock price. If the average stock price is
greater than $49.08 and less than $59.98 per sharexchange ratio will be the quotient of $14d86ded by the average stock price. If the
average stock price is greater than or equal ta85%he exchange ratio will be 0.2484. If the agerstock price is less than or equal to
$49.08, the exchange ratio will be 0.3036.

The conditions to the consummation of the Prop@athr Tree Merger include the following: (i) adagt of the Dollar Tree Merger
Agreement by the Family Dollar stockholders, (kp&ation or termination of the applicable waitipgriod under the HSR Act, (iii) the
effectiveness of the Registration Statement on Fe#rfiled by Dollar Tree with the SEC, (iv) appabwf the listing on the Nasdaq of the
Dollar Tree common stock to be issued in the Prepdollar Tree Merger, (v) the absence of an iriencprohibiting the Proposed Dollar
Tree Merger, (vi) the accuracy of the represenatend warranties of Dollar Tree and Family Dallader the Dollar Tree Merger Agreem
(subject to the materiality standards set fortthinDollar Tree Merger Agreement), (vii) the perfi@nce by the other party of its respective
obligations under the Dollar Tree Merger Agreenierdll material respects and (viii) the absenca ofaterial adverse effect (as described in
the Dollar Tree Merger Agreement) on Family DoBarce July 27, 2014.

Under the terms of the Dollar Tree Merger AgreemEamily Dollar will be required to pay Dollar Tré®e amount of Dollar Tree’s
out-of-pocket expenses incurred in connection withDollar Tree Merger Agreement and the ProposalthDTree Merger in an amount not
to exceed $90 million if the Dollar Tree Merger A&gment is terminated by either Dollar Tree or Farmibllar because the Special Meeting
(as it may be adjourned or postponed) concluddsowitthe adoption of the Dollar Tree Merger Agreahi®y the Family Dollar stockholdel
Under the terms of the Dollar Tree Merger AgreemEatnily Dollar will also be required to pay Dollaree a termination fee of $305 milli
(less any payment made in respect of Dollar Treatsof-pocket expenses as described in the pregedintence) if the Dollar Tree Merger
Agreement is terminated in certain circumstancesiéscribed in the Dollar Tree Merger Agreemenk)ictv circumstances include the
termination of the Dollar Tree Merger AgreementHamily Dollar in order to enter into a definitiveenger agreement with Dollar General.

The foregoing description of the Dollar Tree Merdgreement is qualified in its entirety by refererio the full text of the Dollar Tree
Merger Agreement which is included as Annex A t® Brollar Tree/Family Dollar Proxy Statement/ProspscThe Dollar Tree/Family Doll
Proxy Statement/Prospectus also contains a sumohéng terms of the Dollar Tree Merger Agreement.

WE ARE SOLICITING PROXIES FROM FAMILY DOLLAR STOCKH OLDERS TO VOTE “ AGAINST " THE DOLLAR
TREE MERGER AGREEMENT PROPOSAL, THE PAYOUT PROPOSAL AND THE ADJOURNMENT PROPOSAL. WE
BELIEVE OUR $80.00 PER SHARE ALL CASH OFFER IS A SUPERIOR ALTERNATIVE FOR THE FAMILY DOLLAR
STOCKHOLDERS BECAUSE IT PROVIDES GREATER FINANCIAL VALUE THAN THE PROPOSED DOLLAR TREE
MERGER AND IS ALL-CASH. IF YOU WANT TO PRESERVE YOU R OPPORTUNITY TO ACCEPT OUR SUPERIOR OFFER,
VOTE “ AGAINST " THE DOLLAR TREE MERGER AGREEMENT PROPOSAL AND THE OTHER PROPOSALS IN
CONNECTION THEREWITH BY SIGNING, DATING AND RETURNI NG THE ENCLOSED GOLD PROXY CARD TODAY OR
VOTING BY INTERNET OR TELEPHONE.
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CERTAIN INFORMATION REGARDING DOLLAR GENERAL AND D3 MERGER SUB

Dollar General was founded in 1939 as J.L. Turmer &on, Wholesale and was incorporated as a Keptarporation under the name
J.L. Turner & Son, Inc. in 1955, when the first BolGeneral store was opened. The name of the aoynpas changed to Dollar General in
1968, and in 1998 Dollar General was reincorporated Tennessee corporation. The principal exexoffices of Dollar General are located
at 100 Mission Ridge, Goodlettsville, TN 37072 ¢€fmone number (615) 855-4000). Dollar Generaledahgest discount retailer in the
United States by number of stores, with 11,595%sttwcated in 40 states as of August 29, 2014 ,grifyrin the southern, southwestern,
midwestern and eastern United States. Dollar Généras a broad selection of merchandise, inclgdionsumable products such as food,
paper and cleaning products, health and beautyuptsdpet supplies and tobacco products, and nnsuceable products such as seasonal
merchandise, home decor and domestics, and bgscedpThe merchandise offered includes high quaktional brands from leading
manufacturers, as well as comparable quality peibaand selections with prices at substantial distto 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@n€ral employed approximately 100,600 full-time pad-time employees, including
divisional and regional managers, district managetse managers, other store personnel and distoibcenter and administrative personnel.

D3 Merger Sub is a Delaware corporation and, te,das engaged in no activities other than thagdent to its formation and the
commencement of the Offer. D3 Merger Sub is a whmlned subsidiary of Dollar General. The principaécutive offices of D3 Merger
Sub are located at 100 Mission Ridge, GoodlettsyvilN 37072 (telephone number (615) 855-4000).

The name, business address, current principal aticupor employment, five year material employmgistory and citizenship of each
director and executive officer of Dollar Generatldd3 Merger Sub and certain other information atfa@rth on Schedule | hereto.

On August 20, 2014, Dollar General purchased 10eShan the open market for a purchase price ofd®88er Share, which represents
less than one percent of the outstanding SharegpEars described in the foregoing sentence, mditbkar General, D3 Merger Sub or any
the participants set forth in Schedule | benefigialvns or has a right to acquire any Shares oradngr equity securities of Family Dollar.

Dollar General estimates that it will need approadiety $11.6 billion to purchase all outstanding®ksgursuant to the Offer and
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 Metgegefinance certain other existing indebtedned3aifar General and Family Dollar and
to pay related fees and expenses, including th8 $8Mion break-up fee payable to Dollar Tree byrfilg Dollar if Family Dollar terminates
the Dollar Tree Merger Agreement to enter into finiteve merger agreement with Dollar General. RolGeneral expects to obtain the
necessary funds from cash on hand and anticipatedwings. Consummation of the Offer and Proposeulddr is not conditioned upon any
financing arrangements or subject to a financingd@oon. Dollar General has entered into a Commitnieetter with Goldman Sachs Bank
USA, Goldman Sachs Lending Partners LLC and CitigrGlobal Markets Inc. (the “Commitment Partieslated as of September 10, 2014,
pursuant to which the Commitment Parties have agi@erovide financing for the Offer and the Pragmb$/erger, any related debt
transactions and related fees and expenses.
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OTHER PROPOSALS TO BE PRESENTED AT THE SPECIAL MEET ING

In addition to soliciting proxies for the Dollar @& Merger Agreement Proposal, the Family DollarrBasalso soliciting proxies for tt
Special Meeting for the Payout Proposal and thedajment Proposal. Because the Payout Proposa@jndrnment Proposal are designed
to facilitate the approval of the Proposed DolleeeMerger and the adoption of the Dollar Tree Mewgreement, Dollar General
recommends voting AGAINST " the Payout Proposal and the Adjournment Prop&&al) CAN CAST YOUR VOTE WITH RESPECT
TO ALL PROPOSALS TO BE CONSIDERED AT THE SPECIAL ME ETING ON OUR GOLD PROXY CARD. WE URGE YOU
NOT TO RETURN ANY PROXY CARD THAT YOU RECEIVE FROM FAMILY DOLLAR . Other than as set forth above, Dollar
General is not currently aware of any other profsosabe brought before the Special Meeting. Shotiér proposals be brought before the
Special Meeting, the persons named on the GOLDypeard will abstain from voting on such proposaitess such proposals adversely a
the interests of Dollar General as determined bjab&eneral in its sole discretion, in which eveath persons will vote on such proposals
in their discretion.
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VOTING PROCEDURES

According to the Dollar Tree/Family Dollar ProxyaSment/Prospectus, as of the Record Date, thaee[we ] Shares entitled to
vote at the Special Meeting. As of the date of Briexy Statement, Dollar General beneficially ofAsShares, representing less than one
percent of the outstanding Shares.

Under Family Dollar’s by-laws, the presence, insoeror by proxy, of the holders of a majority of tBhares outstanding as of the
Record Date and entitled to vote at the Specialtiigés necessary to constitute a quorum at theigpkleeting.

If your Shares are registered directly in your namté the transfer agent of Family Dollar, Americatock Transfer & Trust Company,
LLC, you are considered, with respect to those &hahe stockholder of record. If your Shares atd through a bank, brokerage firm or
other nominee, you are considered the beneficialeowf Shares held in “street name”. In that cigs,Proxy Statement has been forwarded
to you by your bank, brokerage firm or other noreiméo is considered, with respect to those Sh#restockholder of record. As the
beneficial owner, you have the right to direct ybank, brokerage firm or other nominee how to water Shares by following their
instructions for voting.

Under the rules of the New York Stock Exchange kbahrokerage firms or other nominees who holdeshar “street name” for
customers have the authority to vote on “routinegpmsals when they have not received instructioors foeneficial owners. However, banks,
brokerage firms and other nominees are precluded é&xercising their voting discretion with respcapproving norreutine matters such
the Dollar Tree Merger Agreement Proposal, the Balooposal and the Adjournment Proposal. As dtieslasent specific instructions from
the beneficial owner of such Shares, banks, brgleefians and other nominees are not empoweredt®thiose Shares on any of the Special
Meeting Proposals at the Special Meeting. A sceddlbroker non-vote” results when banks, brokerf@ges and other nominees return a
valid proxy but do not vote on a particular propgdsacause they do not have discretionary authtwityote on the matter and have not
received specific voting instructions from the biagial owner of such shares.

Approval of the Dollar Tree Merger Agreement Pragasquires the affirmative vote of the holdersaahajority of the outstanding
Shares entitled to vote thereon. Therefore, alisteaind broker non-votes will have the same efisa vote AGAINST " the Dollar Tree
Merger Agreement Proposal.

Approval of the Payout Proposal requires the atitine vote of the holders of a majority of the Sisapresent in person or represented
by proxy and entitled to vote thereon; howeverhsuate is advisory (non-binding) only. If your Skearare present at the Special Meeting but
your Shares are not voted on the Payout Propasiilyou vote to abstain on such proposal, eachhaive the effect of a vo* AGAINST ”
the Payout Proposal. If you fail to submit a praxy fail to attend the Special Meeting, or if y&lvares are held through a bank, brokerage
firm or other nominee and you do not instruct ybank, brokerage firm or other nominee to vote y®hares, your Shares will not be voted,
but this will not have an effect on the Payout Pisa except to the extent it results in there baisgfficient Shares present at the Special
Meeting to establish a quorum.

Approval of the Adjournment Proposal requires tfigraative vote of the holders of a majority of tBfares present in person or
represented by proxy and entitled to vote theradmether or not a quorum is present. If your Sharegpresent at the Special Meeting but
your Shares are not voted on the Adjournment Paidposif you vote to abstain on such proposalheait! have the effect of a vo*
AGAINST " the Adjournment Proposal. If you fail to submitraxy and fail to attend the Special Meeting oradfly Shares are held throug
bank, brokerage firm or other nominee and you ddamstruct your bank, brokerage firm or other noggno vote your Shares, your Shares
will not be voted, but this will not have an effext the Adjournment Proposal.

Family Dollar stockholders may abstain from votmgany or all of the proposals or may vote for gaiinst any or all of the proposals
by internet or telephone or by marking the propmt bn the GOLD proxy card and signing, dating agtdnming it promptly in the enclosed
postage-paid envelope.
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If you vote by proxy, regardless of the method ghoose to vote, the individuals named on the ead@soxy card (each of them, with
full power of substitution) will vote your Sharesthe way that you indicate. When completing therimet or telephone processes or the p
card, you may specify whether your Shares shoulkbbed “FOR” or “AGAINST” or to “ABSTAIN" from voting on all, some or none of the
specific items of business to come before the Spébeeting.

If you return a GOLD proxy card that is signed awod marked with respect to a Special Meeting Praltlse Shares represented by
your GOLD proxy card will be vote* AGAINST " the Dollar Tree Merger Agreement ProposaAGAINST " the Payout Proposal and “
AGAINST " the Adjournment Proposal as these proposalserétathe Proposed Dollar Tree Merger which we oppos

Should other proposals be brought before the Speiating, the persons named on the GOLD proxy ealidabstain from voting on
such proposals unless such proposals adversebt #ifeinterests of Dollar General as determine®blar General in its sole discretion, in
which event such persons will vote on such prooisatheir discretion.

Only Family Dollar stockholders (or their duly ajpied proxies) of record on the Record Date agil@d to vote in person or submit a
proxy.

WHETHER OR NOT YOU INTEND TO ATTEND THE SPECIAL MEBENG, YOUR PROMPT ACTION IS IMPORTANT. MAKE
YOUR VIEW CLEAR TO THE FAMILY DOLLAR BOARD BY VOTING TODAY “ AGAINST " THE DOLLAR TREE MERGER
AGREEMENT PROPOSAL, THE PAYOUT PROPOSAL AND THE ADURNMENT PROPOSAL BY INTERNET OR TELEPHONE C
BY SIGNING, DATING AND RETURNING THE ENCLOSED GOLIPROXY CARD. A VOTE AGAINST THE DOLLAR TREE
MERGER AGREEMENT PROPOSAL WILL NOT OBLIGATE YOU TOENDER YOUR SHARES IN THE OFFER. HOWEVER, YOU
MUST TENDER YOUR SHARES PURSUANT TO THE OFFER PRIOR THE EXPIRATION DATE IF YOU WISH TO PARTICIPAT
IN THE OFFER.

YOU MAY REVOKE YOUR PROXY AT ANY TIME PRIOR TO ITEXERCISE BY ATTENDING THE SPECIAL MEETING
AND VOTING IN PERSON, BY SUBMITTING A DULY EXECUTEDLATER DATED PROXY BY INTERNET OR TELEPHONE OR
BY SIGNING, DATING AND RETURNING THE ENCLOSED GOLPROXY CARD OR BY SUBMITTING A WRITTEN NOTICE OF
REVOCATION TO EITHER (A) DOLLAR GENERAL, CARE OF INISFREE M&A INCORPORATED, 501 MADISON AVENUE, 20T
FLOOR, NEW YORK, NEW YORK 10022, OR (B) THE PRINGAR EXECUTIVE OFFICES OF FAMILY DOLLAR AT 10401
MONROE ROAD, CHARLOTTE, NC 28201. A REVOCATION MABE IN ANY WRITTEN FORM VALIDLY SIGNED BY THE
RECORD HOLDER AS LONG AS IT CLEARLY STATES THAT THEROXY PREVIOUSLY GIVEN IS NO LONGER EFFECTIVE.
STOCKHOLDERS WHO HOLD THEIR SHARES IN A BANK OR BRCGERAGE ACCOUNT WILL NEED TO NOTIFY THE PERSON
RESPONSIBLE FOR THEIR ACCOUNT TO REVOKE OR WITHDRARREVIOUSLY GIVEN INSTRUCTIONSWE REQUEST
THAT A COPY OF ANY REVOCATION SENT TO FAMILY DOLLAR  OR ANY REVOCATION NOTIFICATION SENT TO THE
PERSON RESPONSIBLE FOR A BANK OR BROKERAGE ACCOUNT ALSO BE SENT TO DOLLAR GENERAL, CARE OF
INNISFREE M&A INCORPORATED, AT THE ADDRESS BELOW SO THAT DOLLAR GENERAL MAY DETERMINE IF AND
WHEN PROXIES HAVE BEEN RECEIVED FROM THE HOLDERS OF RECORD ON THE RECORD DATE OF A MAJORITY
OF SHARES THEN OUTSTANDING . UNLESS REVOKED IN THE MANNER SET FORTH ABOVE, SUBCT TO THE
FOREGOING, DULY EXECUTED PROXIES IN THE FORM ENCLE@® WILL BE VOTED AT THE SPECIAL MEETING AS SET
FORTH ABOVE.

BY EXECUTING THE GOLD PROXY CARD YOU ARE AUTHORIZIIG THE PERSONS NAMED AS PROXIES TO REVOKE
ALL PRIOR PROXIES ON YOUR BEHALF.
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If you have any questions or require any assistameeting your Shares, please contact:

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
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APPRAISAL RIGHTS

Family Dollar stockholders are entitled to appriigghts in connection with the Proposed Dollar 8 iderger. The procedures to be
followed in order to perfect appraisal rights imnection with the Proposed Dollar Tree Merger atdarth in the Dollar Tree/Family Dollar
Proxy Statement/Prospectus.

SOLICITATION OF PROXIES

Except as set forth below, Dollar General will pay any fees or commissions to any broker, deatenmercial bank, trust company or
other nominee for the solicitation of proxies imnection with this solicitation.

Proxies will be solicited by mail, telephone, fan#e, the internet, e-mail, newspapers and othéfigations of general distribution and
in person. Directors, officers and certain emplayeDollar General may assist in the solicitatidproxies without any additional
remuneration.

Dollar General has retained Innisfree M&A Incorgerh(“Innisfree”) for solicitation and advisory s&res in connection with
solicitations relating to the Special Meeting fdnieh Innisfree may receive a fee of up to $[ ] in connection with the solicitation of
proxies for the Special Meeting. Up to approximafel ] people may be employed by Innisfreednnection with the solicitation of
proxies for the Special Meeting. Dollar General &s® agreed to reimburse Innisfree for out-of-gdakxpenses and to indemnify Innisfree
against certain liabilities and expenses, includi#agonable legal fees and related charges. laaigfill solicit proxies for the Special Meet
from individuals, brokers, banks, bank nominees@thér institutional holders. The entire expenssdadiciting proxies for the Special
Meeting by or on behalf of Dollar General is bebrarne by Dollar General.

If you have any questions concerning this Proxyestant or the procedures to be followed to exeantedeliver a proxy, please cont
Innisfree at the address or phone number spedfiede.

FORWARD-LOOKING STATEMENTS

This Proxy Statement includes “forward-looking staénts” within the meaning of the federal secigitavs. A reader can identify
forward-looking statements because they are ndtddro historical fact or they use words suchraay,” “will,” “should,” “would,”
“expect,” “believe,” “anticipate,” “project,” “plaji “estimate,” “forecast,” “goal,” “objective,” “conmitted,” “intend,” “continue,” “will likely
result” or “could,” and similar expressions thahcern Dollar General’s strategy, plans, intentionbeliefs about future occurrences or
results, including by way of example and withouatitation plans, intentions and expectations regardhe financing of a potential transact
with Family Dollar and the anticipated results, &S, synergies, earnings accretion, costs, tinaimg) other expectations of the benefits of a
potential transaction with Family Dollar.

Forward-looking statements are subject to risksetmainties and other factors that may changeyatiare and may cause actual results
to differ materially from those that Dollar Geneeabected. Many of these statements are derived f¥ollar Generab operating budgets a
forecasts, which are based on many detailed assumsphat Dollar General believes are reasonablareobased on various assumptions
about certain plans, activities or events whichewpect will or may occur in the future. Howeveiisivery difficult to predict the effect of
known factors, and Dollar General cannot anticigditéactors that could affect actual results timaty be important to an investor. All
forward-looking information should be evaluatedhe context of these risks, uncertainties and ddetors, including those factors disclosed
under “Risk Factors” in Dollar General’s most recAnnual Report on Form 10-K and any subsequenttea filings on Form 10-Q filed
with the Securities and Exchange Commission anerd#ttors discussed in this Proxy Statement.
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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. Dolleer@ral cannot assure the reader that it will redhz results or developments Dollar
General anticipates, including, without limitatidghe expected synergies, earnings accretion orfitefrem a potential transaction with
Family Dollar, or, even if substantially realizékat they will result in the consequences or affaaiiar General or its operations in the way
Dollar General expects. Forward-looking statemseptsak only as of the date made. Dollar Generalnteikks no obligation to update or
revise any forward-looking statements to refle@rdgs or circumstances arising after the date octwtiiiey were made, except as otherwise
required by law. As a result of these risks andediainties, readers are cautioned not to placeauneliance on any forward-looking
statements included herein or that may be made/keé&e from time to time by, or on behalf of, Dolaeneral.

OTHER INFORMATION

The information concerning Family Dollar and thepused Dollar Tree Merger contained herein has tadem from, or is based upon,
publicly available documents on file with the SE@ ather publicly available information. Althouglollar General has no knowledge that
would indicate that statements relating to Famibfl&r or the Dollar Tree Merger Agreement contaiirethis Proxy Statement, in reliance
upon publicly available information, are inaccuratencomplete, to date it has not had accessedtioks and records of Family Dollar, was
not involved in the preparation of such informaterd statements and is not in a position to venify such information or statements.
Accordingly, Dollar General does not take any resgilality for the accuracy or completeness of sinfbrmation or for any failure by Family
Dollar to disclose events that may have occurretimay affect the significance or accuracy of anghsnformation.

Pursuant to Rule 14apromulgated under the Securities Exchange AtB8#, as amended, reference is made to the Daks/Family
Dollar Proxy Statement/Prospectus for informationazrning the Dollar Tree Merger Agreement, thepBsed Dollar Tree Merger, financial
information regarding Dollar Tree, Family Dollarcathe proposed combination of Dollar Tree and Famillar, the proposals to be voted
upon at the Special Meeting, the Shares, the beakfiwnership of Shares by the principal holdbes¢of, other information concerning
Family Dollar's management, the procedures for sttihg proposals for consideration at the next ameeting of stockholders of Family
Dollar and certain other matters regarding Famibyi& and the Special Meeting.

The information in this Proxy Statement concerrtimg Offer is taken from, and qualified in its eetyr by reference to, the full text of
the Offer to Purchase and the Letter of Transmittal

THIS PROXY STATEMENT RELATES SOLELY TO THE SOLICITNON OF PROXIES WITH RESPECT TO THE PROPOSED
DOLLAR TREE MERGER AND IS NOT A SOLICITATION OF PREOES WITH RESPECT TO THE OFFER OR A REQUEST FOR 1
TENDER OF SHARES IN THE OFFER. THE OFFER IS BEINGABE ONLY BY MEANS OF AN OFFER TO PURCHASE AND THE
RELATED LETTER OF TRANSMITTAL.

VOTE “ AGAINST ” THE DOLLAR TREE MERGER AGREEMENT PROPOSAL, THE R®UT PROPOSAL AND THE
ADJOURNMENT PROPOSAL, BY INTERNET OR TELEPHONE OR/ESIGNING, DATING AND RETURNING THE ENCLOSED
GOLD PROXY CARD IN THE POSTAGE-PAID ENVELOPE PROVHD. NO POSTAGE IS NECESSARY IF YOUR PROXY CARD IS
MAILED IN THE UNITED STATES. WE URGE YOU TO VOTE TDAY BY INTERNET OR TELEPHONE OR BY SIGNING, DATIN(C
AND RETURNING THE ENCLOSED GOLD PROXY CARD.

DO NOT RETURN ANY PROXY CARD THAT YOU RECEIVE FROMAMILY DOLLAR. EVEN IF YOU HAVE PREVIOUSLY
SUBMITTED A PROXY CARD FURNISHED BY FAMILY DOLLAR,YOU HAVE THE RIGHT AND IT IS NOT TOO LATE TO
CHANGE YOUR VOTE BY INTERNET OR TELEPHONE OR BY SIRLY SIGNING, DATING AND RETURNING THE ENCLOSED
GOLD PROXY CARD. ONLY YOUR LATEST-DATED PROXY COUNS.
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WHETHER OR NOT YOU INTEND TO ATTEND THE SPECIAL MEBNG, YOUR PROMPT ACTION IS IMPORTANT. MAKE
YOUR VIEW CLEAR TO THE FAMILY DOLLAR BOARD BY VOTING TODAY “ AGAINST " THE DOLLAR TREE MERGER
AGREEMENT PROPOSAL, THE PAYOUT PROPOSAL AND THE ADURNMENT PROPOSAL BY INTERNET OR TELEPHONE C
BY SIGNING, DATING AND RETURNING THE ENCLOSED GOLPROXY CARD. A VOTE AGAINST THE DOLLAR TREE
MERGER AGREEMENT PROPOSAL WILL NOT OBLIGATE YOU TOENDER YOUR SHARES IN THE OFFER. HOWEVER, YOU
MUST TENDER YOUR SHARES PURSUANT TO THE OFFER PRIOR THE EXPIRATION DATE IF YOU WISH TO PARTICIPAT
IN THE OFFER.

IF A FAMILY DOLLAR STOCKHOLDER RETURNS A GOLD PROXYCARD THAT IS SIGNED, DATED AND NOT MARKED
WITH RESPECT TO A PROPOSAL, THAT STOCKHOLDER WILLEBDEEMED TO HAVE VOTED “AGAINST ” THE DOLLAR
TREE MERGER AGREEMENT PROPOSAL, THE PAYOUT PROPOSAND THE ADJOURNMENT PROPOSAL BECAUSE THESE
PROPOSALS RELATE TO THE PROPOSED DOLLAR TREE MERG®RIICH WE OPPOSE.

YOUR VOTE IS IMPORTANT, NO MATTER HOW MANY OR HOW EW SHARES YOU OWN.

Dollar General Corporatic

D3 Merger Sub, Ini

[ ], 201
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IMPORTANT VOTING INFORMATION

1. If your Shares are held in your own name, plasatenit your proxy to us TODAY by following the ingctions on the enclosed
GOLD proxy card by Internet or telephone, or byngig, dating and returning the enclosed GOLD proasd to Dollar General, care of
Innisfree M&A Incorporated, in the postage-paid €lope provided.

2. If your Shares are held in “street-name,” ordyrybroker or bank can vote your Shares and ontyupceipt of your specific
instructions. If your Shares are held in “streetred deliver the enclosed GOLD voting instructiamr to your broker or bank or contact the
person responsible for your account to vote on yaimalf and to ensure that a GOLD proxy card isrstied on your behalf. If your broker
bank or contact person responsible for your accprmtides for voting instructions to be deliveredtiem by Internet or telephone,
instructions will be included on the enclosed GOdding instruction form. We urge you to confirmvmiting your instructions to the person
responsible for your account and to provide a aoffhose instructions to Dollar General, care afisfree M&A Incorporated, 501 Madison
Avenue, 20th Floor, New York, New York 10022, sattbollar General will be aware of all instructiogisen and can attempt to ensure that
such instructions are followed.

3. Do not sign or return any proxy card you mayenee from Family Dollar. If you have already subieit a proxy card, you have every
right to change your vote — use the GOLD proxy dardote by Internet or telephone or simply sigatedand return the GOLD proxy card.
Only your latest dated proxy will be counted.

4. Only Family Dollar stockholders of record on fRecord Date are entitled to vote at the SpeciadtvMg. We urge each stockholder to
ensure that the holder of record of his, her oBhiare(s) signs, dates, and returns the encloséd@xy card as soon as possible.

If you have any questions or require any assistameeting your Shares, please contact:

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

THIS PROXY IS NEITHER AN OFFER TO PURCHASE NOR A BIGITATION OF AN OFFER TO SELL SHARES OF FAMILY
DOLLAR. DOLLAR GENERAL AND D3 MERGER SUB HAVE FILEDNITH THE SEC THE SCHEDULE TO CONTAINING THE
OFFER TO PURCHASE, FORM OF LETTER OF TRANSMITTAL ANOTHER DOCUMENTS RELATING TO THE OFFER. THESE
DOCUMENTS CONTAIN IMPORTANT INFORMATION ABOUT THE GFER, AND THE FAMILY DOLLAR STOCKHOLDERS ARE
URGED TO READ THEM. DOLLAR GENERAL AND D3 MERGER SRIWILL PREPARE AND FILE WITH THE SEC A DEFINITIVE
PROXY STATEMENT REGARDING THE PROPOSED DOLLAR TREEERGER AGREEMENT AND OTHER RELATED MATTERS
AND MAY FILE OTHER PROXY SOLICITATION MATERIAL IN CONNECTION THEREWITH. INVESTORS AND SECURITY
HOLDERS ARE URGED TO READ THE DEFINITIVE PROXY STAMENT AND ANY OTHER PROXY SOLICITATION MATERIAL
WHEN IT BECOMES AVAILABLE, BECAUSE IT WILL CONTAINIMPORTANT INFORMATION. EACH SUCH PROXY
STATEMENT WILL BE FILED WITH THE SEC. INVESTORS ANISECURITY HOLDERS MAY OBTAIN A FREE COPY OF ANY
DOCUMENTS FILED BY DOLLAR GENERAL WITH THE SEC AT RE SEC'S WEBSITE ( WWW.SEC.CONOR BY DIRECTING
SUCH REQUESTS TO INNISFREE M&A INCORPORATED, THEF®RMATION AGENT FOR THE OFFER, AT (877) 750-5837
(TOLL-FREE FOR STOCKHOLDERS) OR (212) 750-5833 (Q®CT FOR BANKS AND BROKERS).
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SCHEDULE |
INFORMATION CONCERNING DIRECTORS AND OFFICERS OF DO LLAR GENERAL
WHO ARE PARTICIPANTS AND INTERESTS OF PARTICIPANTS

Directors and Officers of Dollar General who are Pdicipants

The name, present principal occupation or employnae material occupations, positions, officesmiployment for the past five
(5) years of each director and executive officeDoflar General are set forth below. The businekbess of each director and officer is care
of Dollar General, 100 Mission Ridge, GoodlettsvilTN 37072. Unless otherwise indicated, each catomp set forth opposite an individual’
name refers to employment with Dollar General.dMectors and officers listed are citizens of thateld States.

B 0ARD OF D IRECTORS

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

Richard W. Dreiling Chief Executive Officer and Chairman of the Boavid. Dreiling joined Dollar General in January 2008
Chief Executive Officer and a member of our Bo&td.was appointed Chairman of the Board on Dece
2, 2008. Prior to joining Dollar General, Mr. Diag served as Chief Executive Officer, Presidernt an
director of Duane Reade Holdings, Inc. and Duared@édnc., the largest drugstore chain in New Y oitl,(
from November 2005 until January 2008 and as Clairof the Board of Duane Reade from March 2007
until January 2008. Prior to that, Mr. Dreiling direning in March 2005, served as Executive Vice
President — Chief Operating Officer of Longs Drugr8s Corporation, a retail drugstore chain onvtrest
Coast and in Hawaii, after having joined Longsuty 2003 as Executive Vice President and Chief
Operations Officer. From 2000 to 2003, Mr. Dreilisgrved 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@alifornia food and drug division of Safeway. He
currently serves as the Chairman of the Retail dtrgu_eaders Association (RILA). Mr. Dreiling is a
director of Low¢s Companies, Inc

Warren F. Bryant Director. Mr. Bryant served as the President angf{xecutive Officer of Longs Drug Stores Corparat
a retail drugstore chain on the West Coast andawai, from 2002 through 2008 and as its Chairnahe
Board from 2003 through his retirement in 2008oPtd joining Longs Drug Stores, he served as adgen
Vice President of The Kroger Co., a retail grocgigin, from 1999 to 2002. Mr. Bryant is a direaiébr
Office Depot, Inc. and Loblaw Companies LimitedG#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 retirerhénJanuary 2014. Mr. Calbert led the Retail indus
team within KKR’s Private Equity platform prior tos retirement and now serves as a consultant t8. KK
Mr. Calbert joined Randall’ Food Markets beginning in 1994 and served a€Hief Financial Officer fror
1997 until it was sold in September 1999. Mr. Celbéso previously worked as a certified public
accountant and consultant with Arthur Andersen \eide from 1985 to 1994, where his primary focus
was the retail and consumer industry. He servariaghairman of the Board until December 2008. Mr.
Calbert is a director of Toy*R” Us, Inc., US Foods, Inc., Pets at Home Ltd., andd&my, Ltd.
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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
Director. Ms. Cochran has served as a directoraaridresident and Chief Executive Officer of Cracker
Barrel Old Country Store, Inc. since September 2GhE joined Cracker Barrel in April 2009 as Exeaut
Vice President and Chief Financial Officer, and wamed President and Chief Operating Officer in
November 2010. She was previously Chief Executiffec€r at book retailer Bool-A-Million, Inc. from
February 2004 to April 2009. She also served ascitvapany’s President (August 1999 — February 2004)
Chief Financial Officer (September 1993 —August298nd Vice President of Finance (August 1992 —
September 1993). Ms. Cochran has over 20 yearspefrience in the retail industry. She served as a
director of Book-A-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 3dly 2012) witl
a broad portfolio of functions reporting to herlinding operations and technical services, busisgategy,
human resources and legal. Prior to NBCUniversal, Mli-Krushel was Executive Vice President of
Administration at Time Warner Inc. (July 2001 — Batber 2010). Before joining Time Warner in July
2001, Ms. Fili-Krushel had been Chief Executivei€df of WebMD Health Corp. since April 2000. From
July 1998 to April 2000, Ms. Fili-Krushel was Pmsint of the ABC Television Network, and from 1963 t
1998 she served as President of ABC Daytime. Bgfaméng ABC, she had been with Lifetime Television
since 1988. Prior to Lifetime, Ms. Fili-Krushel dedeveral positions with Home Box Office. Beforijong
HBO, Ms. Fil-Krushel worked for ABC Sports in various positio

Director. Ms. Price has been Senior Lecturer awveiar Business School in the Accounting and
Management Unit since July 2014. She was ExecMtive President and Chief Financial Officer of Ahold
USA from May 2009 until January 2014. Before jomifshold, she was the Senior Vice President,
Controller and Chief Accounting Officer at CVS Cawark Corp. from July 2006 until August 2008. Earlie
in her career, Ms. Price served as the Chief Fiah@fficer for the Institutional Trust Servicessidiion of
JPMorgan Chase (from August 2002 until Septemb&bR@nd held several other senior management
positions in the U.S. and the U.K. in the finansiaivices and consumer packaged goods industries. A
certified public accountant, she began her carearthur Andersen & Co. Ms. Price has also sengd a
director of Accenture since May 2014 and WestemjitBi Corporation since July 2014 and served as a
director of Charming Shoppes, Inc. from March 20ifil it was sold in June 201

Director. Mr. Rhodes was elected Chairman of Aute&dnc., a specialty retailer and distributor of
automotive replacement parts and accessoriesnm J007. He has served as President and Chief fxecu
Officer and as a director of AutoZone since 200%mRo his appointment as President and Chief Bitee
Officer, Mr. Rhodes was Executive Vice Presidenttere Operations and Commercial. Prior to 2004, he
had been Senior Vice President — Supply Chain afatrhation Technology since 2002, and prior thereto
had been Senior Vice President — Supply Chain s20€d.. Prior to that time, he served in various
capacities with AutoZone, including Vice PresideniStores in 2000, Senior Vice President — Finamzk a
Vice President —Finance in 1999, and Vice Presider®perations Analysis and Support from 1997 to
1999. Prior to 1994, Mr. Rhodes was a manager Riitist & Young, LLP.
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Name
David B. Rickard

Name

Richard W. Dreiling

Todd J. Vasos

David M. Tehle

David D’Arezzo

Present Principal Occupation or Employment and Fiv-Year Employment History
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 Septemi®&r drtil 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
President of International Distillers and Vintn&msericas. Mr. Rickard is a director of Harris Coraition
and Jones Lang LaSalle Incorporal

E XEcuTIVE O FFICERS

Present Principal Occupation or Employment and Fiv-Year Employment History
See “Schedule | — Directors and Executive OfficgrBollar General Corporation and D3 Merger Sub —
Directors and Executive Officers of Dollar Gene— Richard W. Dreilin¢”

Chief Operating Officer. Mr. Vasos joined Dollar igzal 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 (2001 — 2008).
He also previously served in leadership positiarghe-Mor Food and Drug Inc. and Eckerd Corporati

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 Executice Vi
President and Chief Financial Officer of Haggargowation, a manufacturing, marketing and retail
corporation. From 1996 to 1997, he was Vice PredidéFinance for a division of The Stanley Workre
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 mamtfiaer. Earlier in his career, Mr. Tehle servead wariety
of financial- related roles at Ryder System, Inad @exas Instruments Incorporated. Mr. Tehle igectbr
of Jack in the Box Inc

Executive Vice President and Chief Merchandisinfig®f. Mr. D’'Arezzo joined Dollar General in
November 2013 as Executive Vice President and @hethandising Officer. Prior to Dollar Generabin
May 2008 until August 2013, Mr. Brezzo served as Executive Vice President and @pefrating Office
of Grocers Supply Co., Inc., the largest indepehddrolesaler 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 Inte€hief Executive Officer for four months in 200&ior
to Duane Reade, he served as Chief Operating ©fffd@aley’s Family of Stores, Northern Califorrda’
premier supermarket operating 120 stores in thiestern states, from 2003 to 2005. From 2002 to 2083
served as Executive Vice President of MerchandiaimdjReplenishment at Office Depot, Inc., a global
supplier of office products and services. From 1802002, Mr. D’Arezzo held various positions at
Wegmans Food Market, a supermarket operator, imguBlenior Vice President of Merchandising (1998 —
2002), Division Manager (1997) and Group Managép4— 1996). He worked a
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Name

John W. Flanigan

Robert D. Ravener

Gregory A. Sparks

Anita C. Elliott

Present Principal Occupation or Employment and Fiv-Year Employment History
Vice President of Sales at DNA Plant Technologyictechnology start-up company, in 1994. He aldd he
various positions at PepsiCo, Inc. from 1989 to3198cluding Business Development Manager, Area
Marketing Manager, Brand Manac— Diet Pepsi and New Products Assistant Marketing &gz

Executive Vice President, Global Supply Chain. Manigan joined Dollar General as Senior Vice
President, Global Supply Chain in May 2008. He masnoted to Executive Vice President in March 2010.
Prior to joining Dollar General, he was Group VResident of Logistics and Distribution for Longeud
Stores Corporation, an operator of a chain oflrdtaig stores on the West Coast and Hawaii, frortoloer
2005 to April 2008. From September 2001 to Oct@t¥)5, he served as the Vice President of Logiftics
Safeway Inc., a food and drug retailer, where hersaw distribution of food products from Safeway
distribution centers to all retail outlets, inbounaffic and transportation. He also has held itigtion and
logistics leadership positions at Vons — a Safea@ypany, Specialized Distribution Management Inc.,
and Crum & Crum Logistict

Executive Vice President and Chief People Offidér. 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 servedhimiman 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 servingtattiicks, Mr. Ravener held Vice President of Human
Resources roles for The Home Depot Inc., a homeawgment retailer, at its Store Support Centerand
domestic field division from April 2003 to Septemi2005. Mr. Ravener also served in executive rimies
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 jojndollar General, Mr. Sparks served as Divisiorskelent,
Seattle Division, for Safeway Inc., a food and dretiler, a role he had held since 2001. As Diwvisi
President of the Seattle Division, Mr. Sparks wesponsible for the supervision of approximately e«
and approximately 23,000 employees in the northveggbn and oversaw real estate, finance and apes

of the Seattle Division. Mr. Sparks has 37 yeanetdil experience including a 34-year career \Bidfieway
where he held roles of increasing responsibiligjuiding merchandising manager (1987), category g@na
(1987 — 1990), divisional director of merchandisiggocery and general merchandise (1990 — 1997) and
divisional vice president of marketing (19— 2001).

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 Comtaflle
Big Lots, Inc., a closeout retailer, from May 2a01August 2005. Prior to serving at Big Lots, she/ed as
Vice President and Controller for Jitney-Jungler&af America, Inc., a grocery retailer, from A@d998
to March 2001. Prior to serving at Jitney-Junghe practiced public accounting for 12 years, 6 bich
were with Ernst & Young LLF
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Name Present Principal Occupation or Employment and Fiv-Year Employment History

Rhonda M. Taylor Senior Vice President and General Counsel. Ms.orggined Dollar General as an Employment Attorney
in March 2000 and was promoted to Senior Employmdtairney in 2001. She was promoted to Deputy
General Counsel in 2004 and then moved into treeabVice 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®ime has also held attorney positions with Ford &
Harrison LLP and Stokes & Bartholome

Directors and Officers of D3 Merger Sub who are Pdicipants

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 bessnaddress 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 Dollar Generah&lof the directors and officers of D3 Merger Sub, listed below has, durii
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 sanctiosetttement) 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 staecsrities laws. All directors and officers liste@ &itizens of the United States.

B 0ARD OF D IRECTORS

Name Present Principal Occupation or Employment and Fiv-Year Employment History
Richard W. Dreiling See “Schedule | — Directors and Executive OfficdrBollar General Corporation and D3 Merger Sub —
Directors and Executive Officers of Dollar Gene— Richard W. Dreilin¢”

David M. Tehle See “Schedule | — Directors and Executive OfficdrBollar General Corporation and D3 Merger Sub —
Directors and Executive Officers of Dollar Gene— David M. Tehle”

Rhonda M. Taylor See “Schedule | — Directors and Executive OfficgrBollar General Corporation and D3 Merger Sub —
Directors and Executive Officers of Dollar Gene— Rhonda M. Taylo”

S5



Table of Contents

Name
Richard W. Dreiling

David M. Tehle

Rhonda M. Taylor

E XEcuTIVE O FFICERS

Present Principal Occupation or Employment and Fiv-Year Employment History
See “Schedule | — Directors and Executive OfficgrBollar General Corporation and D3 Merger Sub —
Directors and Executive Officers of Dollar Gene— Richard W. Dreilin¢”

See “Schedule | — Directors and Executive OfficdrBollar General Corporation and D3 Merger Sub —
Directors and Executive Officers of Dollar Gene— David M. Tehle”

See “Schedule | — Directors and Executive OfficdrBollar General Corporation and D3 Merger Sub —
Directors and Executive Officers of Dollar Gene— Rhonda M. Taylo”
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IMPORTANT

If your Shares are held in your own name, pleasghus GOLD proxy card to vote by Internet or telemd or sign, date and return the
enclosed GOLD proxy card today. If your Sharesheld in “street-name,” only your broker or bank e@te your shares and only upon
receipt of your specific instructions. Please netilne enclosed GOLD voting instruction form to ybwoker or bank and contact the person
responsible for your account to ensure that a G@tdxy card is voted on your behalf. If your brokembank provides for voting instructions
to be delivered to them by Internet or telephonstructions will be included on the enclosed GOLdiing instruction form.

We urge you not to sign any proxy card you mayivecom Family Dollar, even as a protest vote agathe Proposed Dollar Tree
Merger.

If you have any questions or require any assistameeting your Shares, please contact:

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) -5833
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YOUR VOTE IS IMPORTANT

Please take a moment now to vote your shares offrBiollar Stores, Inc.
common stock for the upcoming special meeting adldtolders.

PLEASE REVIEW THE PROXY STATEMENT AND VOTE TODAY IN ONE OF THREE WAYS:

Vote by Telephone— Please call toll-free in the U.S. or Canada-86¢€-80¢-5290,0n a touch-tone phone. If outside the U.S. or
Canada, call-215-521-134%lease follow the simple instructions. You will tegjuired to provide the unique control number idint
below.

OR

Vote by Internet— Please acces$dtps://www.proxyvotenow.com/fdoand follow the simple instructions. Please note yuust type
an“g” after http. You will be required to provide the gué control number printed belo

You may vote by telephone or Internet 24 hoursya dalays a week. Your telephone or Internet vatearizes the
named proxies to vote your shares in the same masriéyou had marked, signed and returned a pcaxy.

OR

Vote by Mail — If you do not wish to vote by telephone or ove tnternet, please complete, sign, date and rét@rproxy card in the
envelope provided, or mail to: Dollar General Cagtion c/o Innisfree M&A Incorporated, FDR StatidhQO. Box 5155, New York, N
1015(-5155.

g TO VOTE BY MAIL PLEASE DETACH PROXY CARD HERE ANISIGN, DATE AND RETURN IN THE POSTAGE — PAID ENVELRE PROVIDED q

Please mark vote I
as in this
example

DOLLAR GENERAL CORPORATION RECOMMENDS THAT STOCKHOL DERS VOTE “AGAINST” PROPOSALS 1, 2 AND 3

1.

A proposal to adopt the Agreement and Plan of Medgted as of July 27, 2014, as it may be amefrdattime ACGANST ABSTAIN = FOR
to time, by and among Family Dollar Stores, IndQedaware corporation, Dollar Tree, Inc., a Virgini [] []
corporation, and Dime Merger Sub, Inc. a Delawamaration and a wholly owned subsidiary of Dollaee,

Inc. []

A proposal to approve, by advisory (non-bindinglev@ertain compensation arrangements for Familjabg AGAINST - ABSTAIN  FOR

named executive officers in connection with the geeicontemplated by the merger agreement. I:l I:l

[

A proposal for adjournment of the special meetifigecessary or appropriate, from time to timesadcit AGAINST ABSTAIN - FOR

additional proxies if there are insufficient votshe time of the special meeting to adopt thegereagreement. I:l I:l

[

Date

(Signature’

(Signature, if held jointly

(Title)



NOTE: Please sign exactly as your name(s) appe
hereon. When shares are held jointly, joint owsésuld
each sign. Executors, administrators, trustees,stould
indicate the capacity in which signing. If a corgtion,
please sign in full corporate name by an authoraféider.
If a partnership, please sign in partnership nayne b
authorized persol
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PLEASE VOTE TODAY!
SEE REVERSE SIDE
FOR THREE EASY WAYS TO VOTE.

g TO VOTE BY MAIL PLEASE DETACH PROXY CARD HERE ANISIGN, DATE AND RETURN IN THE POSTAGE — PAID ENVELRE PROVIDED q

G
O

Ox>»0 <XO0OXUVv Or

PRELIMINARY COPY — SUBJECT TO COMPLETION
FAMILY DOLLAR STORES, INC.
THIS PROXY IS SOLICITED BY DOLLAR GENERAL CORPORATI ON IN OPPOSITION TO
THE PROPOSED ACQUISITION OF FAMILY DOLLAR STORES, | NC. BY DOLLAR TREE, INC.

The undersigned, a holder of record of shares wingon stock, par value $0.10 per share (the “SharesSFamily Dollar Stores, Inc. (tt
“Company”) acknowledges receipt of the Proxy Staethof Dollar General Corporation and D3 Merger Sab., dated | 1s
2014, and the undersigned revokes all prior pros@isered in connection with the Special Meetifigtockholders of the Company to
adopt the Agreement and Plan of Merger, dated dalgf27, 2014, by and among the Company, DollaeThmc. and Dime Merger Sub,
Inc. (as the same may be amended, the “Dollar Mrerger Agreement”) and all other matters relatetheoDollar Tree Merger
Agreement including those set forth below and apisdRhonda M. Taylor and Christine L. Connolly each of them, with full power of
substitution, proxies for the undersigned to vdt&hares of the Company which the undersigned dvbel entitled to vote at the Special
Meeting and any adjournments, postponements oheestings thereof, and instructs said proxies te as follows.

EXCEPT AS PROVIDED HEREIN, THIS PROXY WILL BE VOTED IN ACCORDANCE WITH THE SPECIFICATIONS
MADE. IF NO SPECIFICATIONS ARE MADE AND YOU HAVE SI GNED AND DATED THIS PROXY CARD, THIS PROXY
WILL BE VOTED “AGAINST” EACH OF THE PROPOSALS. SHOULD OTHER PROPOSALS BE BROUGHT BEFORE THE
SPECIAL MEETING, THE PERSONS NAMED AS PROXIES WILL ABSTAIN FROM VOTING ON SUCH PROPOSALS
UNLESS SUCH PROPOSALS ADVERSELY AFFECT THE INTERESTS OF DOLLAR GENERAL AS DETERMINED BY
DOLLAR GENERAL IN ITS SOLE DISCRETION, IN WHICH EVE NT SUCH PERSONS NAMED AS PROXIES WILL VOTE
ON SUCH PROPOSALS IN THEIR DISCRETION. THIS PROXY W ILL REVOKE (OR BE USED BY THE PROXIES TO
REVOKE) ANY PRIOR PROXY DELIVERED IN CONNECTION WIT H THE PROPOSALS LISTED BELOW TO THE
EXTENT IT IS VOTED AT THE SPECIAL MEETING AS STIPUL ATED BELOW.

BY EXECUTING THE GOLD CARD YOU ARE AUTHORIZING THE PERSONS NAMED AS PROXIES TO REVOKE ALL
PRIOR PROXIES ON YOUR BEHALF.

(Continued and to be signed on reverse side)



