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UNITED STATES

SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE TO/A

Tender Offer Statement Pursuant to Section 14(d)(1) or 13(e)(1)
of the Securities Exchange Act of 1934
(Amendment No. 7)

Family Dollar Stores, Inc.

(Name of Subject Company)

D3 Merger Sub, Inc.

awholly owned subsidiary of

Dollar General Corporation

(Names of Filing Persons and Offerors)

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

307000109
(CUSIP Number of Class of Securities)

Rhonda M. Taylor
Senior Vice President and General Counsel
Dollar General Corporation
100 MISSION RIDGE
GOODLETTSVILLE, TN 37072
(615) 855-4000

(Name, address and telephone number of person authorized to receive notices and communications on behalf of filing per sons)

With a copy to:

Marni J. Lerner, Esqg.
Christopher R. May, Esq.
Simpson Thacher & Bartlett LLP
425 L exington Avenue
New York, NY 10017
(212) 455-2000




CALCULATION OF FILING FEE

Transaction valuation* Amount of filing fee**

$9,308,187,20! $1,198,894.5:

*%

O

Estimated solely for purposes of calculating fitiag fee. The transaction value was determinedrutiplying (a) $80.00, the per share
tender offer price, by (b) the sum of (i) 113,9910,/the number of outstanding shares of Family@abmmon stock plus

(i) 1,579,968, the number of shares of Family Botommon stock subject to issuance pursuant ok sfptions plus (iii) 820,662, the
estimated number of shares of Family Dollar comstock subject to performance share rights underfaom PSR Awards. The
foregoing share figures were based on the Agreear@hPlan of Merger entered into among Family DpDmllar Tree and Dime
Merger Sub, Inc., dated as of July 27, 2014 fileith Wwamily Dollar’'s Form 8-K filed on July 28, 201#dith the Securities and Exchange
Commission

The filing fee was calculated in accordance wRhle 0-11 under the Securities Exchange Act 04183 amended, and Fee Rate
Advisory No. 1 for Fiscal Year 2014, issued AugsBt 2013, by multiplying the transaction value by0D1288

Check box if any part of the fee is offset as pded by Rule 0-11(a)(2) and identify the filing witlhich the offsetting fee was

previously paid. Identify the previous filing bygistration statement number, or the Form or Scleednt! the date of its filing
Amount Previously Paid: $1,198,894.! Filing Party: Dollar General Corporatic
Form or Registration No.: Schedule -T (File No. 00-14318) Date Filed: September 10, 20:

Check the box if the filing relates solely to pneilnary communications made before the commenceuofentender offer

Check the appropriate boxes below to designatdrangactions to which the statement relates:
third-party tender offer subject to Rule 14d-1.
O issuer tender offer subject to Rule -4.

O goinc-private transaction subject to Rule -3
O amendment to Schedule 13D under Rule-2.

Check the following box if the filing is a final andment reporting the results of the tender offar:

If applicable, check the appropriate box(es) belowesignate the appropriate rule provision(secelipon:

O Rule 13-4(i) (Cros-Border Issuer Tender Offe
O Rule 14¢1(d) (Cros-Border Thirc-Party Tender Offer




This Amendment No. 7 to Schedule TO (thisrhendment ) is filed by Dollar General Corporation, a Tenses corporation (Dollar
General "), and D3 Merger Sub, Inc., a Delaware corporatiad a wholly owned subsidiary of Dollar Generhg(t Purchaser "), and
amends and supplements the Tender Offer Stateme®thedule TO filed with the Securities and ExcleaBgmmission on September 10,
2014 (together with any amendments and supplentiesitsto, the ‘Schedule TO ") by Dollar General and the Purchaser and relatése
offer by the Purchaser to purchase all outstanslivages of common stock, par value $0.10 per shagether with the associated preferred
share purchase rights, th&Hares”), of Family Dollar Stores, Inc., a Delaware corgiton (“ Family Dollar "), at $80.00 per Share, net to
the seller in cash, without interest and less aayired withholding taxes, upon the terms and stilbgethe conditions set forth in the Offer to
Purchase and the related Letter of Transmittaldbebmpanies the Offer to Purchase, dated Septetib@014. This Amendment is being
filed on behalf of Dollar General and the Purchasdrcapitalized terms used in this Amendment antlotherwise defined have the
respective meanings ascribed to them in the Schédbl

The information set forth in the Offer to Purchasel the related letter of transmittal, includingsahedules thereto, is hereby

incorporated by reference in answer to Items 1utind® and Item 11 of this Amendment, except asratise set forth below. This
Amendment should be read together with the Scherle

Item 12. Exhibits.
Item 12 of the Schedule TO is hereby amended applasmented to add the following exhibit:

(8)(5)(vi) Press release issued by Dollar Gdr@rdNovember 19, 201.



SIGNATURE

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

Dated: November 19, 2014
D3 MERGER SUB, INC

By: /s/ Rhonda M. Taylor

Name Rhonda M. Taylo
Title: Vice President and Secretz

DOLLAR GENERAL CORPORATION

By: /s/ Rhonda M. Taylor

Name Rhonda M. Taylo
Title: Senior Vice President and General Coul



Exhibit (a)(5)(vi)

DOLLAR GENERAL

100 Mission Ridge / Goodlettsville, Tennessee 37072-2170/ Telephone: (615) 855-4000 / www.dollar gener al.com

NEWSFOR IMMEDIATE RELEASE

DOLLAR GENERAL AFFIRMSCOMMITMENT TO ACQUISITION OF FAMILY DOLLAR
Actively Engaged in Ongoing FTC Regulatory Review Process

GOODLETTSVILLE, Tennessee — November 19, 2014 — Dollar General Corporatio $&: DG) today affirmed its commitment to the
acquisition of Family Dollar Stores, Inc. (NYSE:FRO

Dollar General is actively engaged in discussioitk the Federal Trade Commission (“FTC") regarding extent of potential divestitures
that would be required in connection with an adtjois of Family Dollar and has been making goodguess. Dollar General will continue to
work with the FTC and expects to provide an updatbe coming weeks to allow Family Dollar sharetest sufficient time to review such
information prior to the Family Dollar shareholdarseeting now scheduled for December 23, 2014.

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

Forwar d-L ooking Statements

Dollar General includes “forward-looking stateméntgthin the meaning of the federal securities latwoughout this release. A reader can

identify forward-looking statements because theyrat limited to historical fact or they use wosldgh as “scheduled,” “may,” “will,”
“could,” “should,” “would,” “expect,” “believe,” “aticipate,” “project,” “plan,” “estimate,” “forecdg “goal,” “objective,” “committed,”
“intend,” “continue,” or “will likely result,” andsimilar expressions that concern Dollar Generdtatsgy, plans, intentions or beliefs about

future occurrences or results.

Forward-looking statements are subject to risksetainties and other factors that may changeatiare and may cause actual results to
differ materially from those that Dollar Generapexted. Many of these statements are derived frolaDGeneral’s operating budgets and
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 evaluatedtie context of these risks, uncertainties and ddmors, 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.

All forward-looking statements are qualified in ithentirety by the cautionary statements that DdBaneral makes from time to time in its
SEC filings and public communications. Dollar Gexi@annot assure the reader that it will realizertbsults or developments Dollar General
anticipates, or, even if substantially realizeat tihey will result in the consequences or affegidd General or its operations in the way
Dollar General expects. Forwi-looking statements speak only as of the date niaokar



General undertakes no obligation to update or eearsy forward-looking statements to reflect eventsircumstances arising after the date on
which they were made, except as otherwise requiyddw. As a result of these risks and uncertasntieaders are cautioned not to place
undue reliance on any forward-looking statemerthigted herein or that may be made elsewhere frnora to time by, or on behalf of, Dollar
General.

Important Additional |nformation

This communication is provided for informationalrpases only and is neither an offer to purchasearsmlicitation of an offer to sell any
shares of the common stock of Family Dollar or ather securities. Dollar General and its wholly edrsubsidiary D3 Merger Sub, Inc. h
commenced a tender offer for all outstanding shafesmmon stock of Family Dollar and have filediwihe Securities and Exchange
Commission a tender offer statement on Schedul@iduding an Offer to Purchase, a Letter of Traitshand related documents), as
amended and as may be further amended. These dotsuceatain important information, including thens and conditions of the tender
offer, and shareholders of Family Dollar are ad¥isecarefully read these documents before makmygdacision with respect to the tender
offer. Investors and security holders may obtadée ftopies of these statements and other docuniledtsvith respect to the tender offer at the
SEC’s website at www.sec.gov. In addition, copiethe tender offer statement and related matemalg be obtained for free by directing
such requests to the information agent for thedentfer, Innisfree M&A Incorporated, at (877) 75837 (toll free for shareholders) or (212)
750-5833 (collect for banks and brokers).

Dollar General has filed a definitive proxy statermand relevant documents in connection with trecisp meeting of the shareholders of
Family Dollar at which the Family Dollar sharehaiglavill consider certain proposals regarding theeptial acquisition of Family Dollar by
Dollar Tree, Inc. (the “Special Meeting Proposal®pllar General and its directors and executifecefs and other members of its
management and employees may be deemed to bapzmtecin the solicitation of proxies from Familplar's shareholders in connection
with the Special Meeting Proposals. SHAREHOLDERSKEMMILY DOLLAR ARE URGED TO READ THE PROXY STATEMEN AND
ANY OTHER RELEVANT DOCUMENTS FILED WITH THE SEC BERUSE THEY CONTAIN IMPORTANT INFORMATION.
Investors and security holders may obtain a frg®y @f the proxy statement and other documents ble@®ollar General at the SECiveb siti
at http://www.sec.gov or by contacting the inforioatagent for the proxy solicitation, Innisfree M&Acorporated, at (877) 750-5837 (toll
free for shareholders) or (212) 750-5833 (collecttfanks and brokers).

About Dollar General Corpor ation

Dollar General Corporation has been delivering e#datushoppers for 75 years. Dollar General helpggérs Save time. Save money. Every
day! ® by offering products that are frequently used aqmlenished, such as food, snacks, health and ba#lstycleaning supplies, basic
apparel, house wares and seasonal items at lowdayeprices in convenient neighborhood locationghWore than 11,500 stores in 40
states, Dollar General has more retail locatioas tny retailer in America. In addition to high byaprivate brands, Dollar General sells
products from America’s most-trusted manufactuseish as Clorox, Energizer, Procter & Gamble, HaBesa-Cola, Mars, Unilever, Nestle,
Kimberly-Clark, Kellog¢'s, General Mills, and PepsiCo. For more informatiarDollar General, please visit www.dollargen@&ain.



Contact I nformation

Investors:

Mary Winn Pilkington
Emma Jo Kauffmal

Media:

Brunswick Group
Steve Lipin or Shahed Larsi

Dollar General Corporatiot
Media Hotline

Dan MacDonalc

Crystal Ghassen

(615) 85.-5536
(615) 85-5525

(212) 333810

(877) 94~DGPR (3477
(615) 855209
(615) 855210



