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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K
CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securitieséhange Act of 1934

Date of Report (Date of earliest event reportedugust 20, 2014

Dollar General Corporatio
(Exact name of registrant as specified in its @

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

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

Registrar’s telephone number, including area co(615) 85-4000

(Former name or former address, if changed sirgtedport)

Check the appropriate box below if the Form 8-klis intended to simultaneously satisfy the
filing obligation of the registrant under any oétfollowing provisions:

[ ] Written communications pursuant to Rule 428emthe Securities Act (17 CFR 230.425)

[ ] Soliciting material pursuant to Rule 14a-12 undier Exchange Act (17 CFR 240.14a-12)

[ 1 Pre-commencement communications pursuant to Rule @) under the Exchange Act (17 C
240.14d-2(b))

[ ] Pre-commencement communications pursuant to Riet{ under the Exchange Act (17 CFR
240.13e-4(c))




ITEM 7.01 REGULATION FD DISCLOSURE.

On August 20, 2014, Dollar General Corporation (fbempany”) issued a press release
announcing that it had delivered to the Board a&E&tors of Family Dollar Stores, Inc. (“Family Def)
a letter setting forth additional information redew to the Company’s August 18, 2014 proposal to
acquire all of the outstanding shares of commockstd Family Dollar for $78.50 in cash. The press
release, including the full text of the letter gelied to the Board of Directors of Family Dolla, i
furnished as Exhibit 99.1 to this Current Repod enincorporated herein by reference.

The information in Exhibit 99.1 shall not be deeniidéd” for purposes of Section 18 of the
Securities Exchange Act of 1934, as amended, aaltrsit be deemed incorporated by reference into
any filing under the Securities Act of 1933, as ades.

ITEM 8.01 OTHER EVENTS.

The information set forth under Iltem 7.01 of thisr@nt Report is incorporated herein by
reference.

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS.

(a) Financial statements of businesses acquired. N/A

(b) Pro forma financial information. N/A

(c) Shell company transactions. N/A

(d) Exhibits. See Exhibit Index immediately followitige signature page hereto.




SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly
caused this report to be signed on its behalf byutidersigned hereunto duly authorized.

Date: August 20, 201- DOLLAR GENERAL CORPORATION

By: /s/ Rhonda M. Taylo

Rhonda M. Taylo
Senior Vice President and General Coul




EXHIBIT INDEX

Exhibit No. Description
99.1 Dollar General Corporation News Release dated AL@Mis2014
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NEWS FOR IMMEDIATE RELEASE

DOLLAR GENERAL SENDS LETTER TO FAMILY DOLLAR'S BOAR D OF DIRECTORS

GOODLETTSVILLE, Tennessee— August 20, 2014 — Dollar General Corporation (NEYB®G) today
announced it has sent the following letter to tlead of Directors of Family Dollar Stores, Inc. (NE:
FDO)

August 20, 2014

Board of Directors

Family Dollar Stores, Inc.

10401 Monroe Road

Matthews, North Carolina 28201

To the Board of Directors of Family Dollar Storéss.:

We have reviewed the Form4Sen the background of your current merger agreémveh Dollar Tree. A
the Family Dollar Board of Directors considers superior proposal, we believe it is important foutc
take into account certain important facts thatrereincluded in the Form &+elating to our interaction wi
your company.

While the Form S-4 references various meetings éetmour companiesepresentatives over the year
fails to mention that Dollar General representatiliave consistently expressed a keen interestimgwul
two companies together. The Form4Salso fails to mention that on more than one doocaat suc
meetings, Howard Levine expressed his own inténeibte social issues of a combination, includingpac
other things, his desire to be chief executiveceffiof the combined companies. We cannot hel|
guestion whether Dollar Genemlfailure to embrace such requests by Mr. Levingghmesl into Famil
Dollar's decision to pursue an agreement with Ddllaee.

As you are aware, we continued to express ourdstén exploring a combination into June of thigiy
During the June 7, 2014, phone call referencetiérbackground section of the Fornd Saur representati
reiterated Dollar General’ interest in potentially acquiring Family Dollandastated our preference
negotiate directly with the Board of Directors amat in the public media, as might be the case i
activist investor involved, and suggested a meetiitly the Dollar General CEO as soon as possible.

That meeting was held on June 19, 2014, just dajeré the Family Dollar Board decided to enter
exclusive negotiations with Dollar Tree. Duringtbune 19 meeting, although noting that the tinwiag
not optimal for Dollar General, our representatiexpressed more than once our interest in explce
combination with Family Dollar. At no time durirthis meeting did Mr. Levine indicate that there ve
process, that there was any urgency to act ortliesie were discussions with another potential huya
fact, Mr. Levines response to specific questions posed by our septatives gave us quite the oppc
impression. Had we left the meeting with the Welwat a sale of Family Dollar was imminent, weas
you that our course of action would have been diffe




At that meeting, the Dollar General representatigesimunicated to Mr. Levine that Dollar Genesal’
interest likely would be at a modest premium todhaent stock price ($68.14 at such time). ligsising
then, that, according to the FormdSyour board was considering at that time a prapiosthat range frol
Dollar Tree, and yet no representative of Familyil@ofollowed up with any representative of Do
General after that meeting and before enteringtitanerger agreement with Dollar Tree.

This lack of engagement is puzzling. Regrettablya result, we are now forced to factor a $30%am
break-up fee into our offereonsideration that could have been better usedatomize value for the Fami
Dollar shareholders.

Nonetheless, we have presented you with a supgaeposal for your shareholders (although perhap$on
Mr. Levine personally), and we urge you to evaluate proposal on its merits considering this fit ef
facts and in keeping with your obligation to comsidirst and foremost the best interests of
shareholders.

Finally, we have heard the media reports in whichamed sources close to Family Dollar are claino
have expressed concern about antitrust mattersngel® a potential acquisition by Dollar Generals we
stated in our offer letter, we have engaged expeei@ counsel and an economist and have conc
extensive review and analysis of these matters,vemdre confident that we will be able to quickiyd
efficiently resolve any potential antitrust issuds. fact, we believe that the number of store slivere:
contained in our offer letter is more than sufiinti¢o take this issue completely off the table. Wemair
ready to share with your counsel the conclusionsurfextensive antitrust work once you have take
appropriate steps under your existing merger ageaemith Dollar Tree to enable us to begin discussi

We urge the Family Dollar Board of Directors to acthe best interests of the Family Dollar shateéa
and take the necessary steps to enter into distissiith us.

Sincerely,

Rick Dreiling

Dollar General Corporation

Chairman and Chief Executive Officer

Forward-Looking Statements

Dollar General includes “forward-looking stateméntgithin the meaning of the federal securities |
throughout this release, including by way of exampind without limitation plans, intentions
expectations regarding Dollar General’'s proposadquire Family Dollar. A reader can identify fomda
looking statements because they are not limiteldigtorical fact or they use words such as “may,illiiv
“could,” “should,” “would,” “expect,” “believe,” “aticipate,” “project,” “plan,” “estimate,” “forecds
“goal,” “objective,” “committed,” “intend,” “contimue,” or “will likely result” and similar expressions tl
concern Dollar General's strategy, plans, intargtior beliefs about future occurrences or results.

Forwardiooking statements are subject to risks, uncerearand other factors that may change at any
and may cause actual results to differ materialtynf those that Dollar General expected. Many o$é
statements are derived from Dollar Generalperating budgets and forecasts, which are basedan
detailed assumptions that Dollar General believegeasonable, or are based on various assumjatioa
certain plans, activities or events which we expeitt or may occur in the future. However, it isry
difficult to predict the effect of known factorsné Dollar General cannot anticipate all factord ttwulc
affect actual results that may be important toraestor. All forward-looking




information should be evaluated in the contextheke risks, uncertainties and other factors, imeguthos:
factors disclosed under “Risk Factors” in Dollam@gal’'s most recent Annual Report on FormkL@nd an'
subsequent quarterly filings on Form 10-Q filedhatie Securities and Exchange Commission.

All forward-looking statements are qualified in their entirdy the cautionary statements that Dc
General makes from time to time in its SEC filingsd public communications. Dollar General ca
assure the reader that it will realize the resaltsdevelopments Dollar General anticipates or, e
substantially realized, that they will result iretbonsequences or affect Dollar General or itsaijmers ir
the way Dollar General expects. Forwémdking statements speak only as of the date niadkar Genere
undertakes no obligation to update or revise angwdodiooking statements to reflect events
circumstances arising after the date on which tweye made, except as otherwise required by lawa
result of these risks and uncertainties, readerscautioned not to place undue reliance on any duaiw
looking statements included herein or that may laglenelsewhere from time to time by, or on beha
Dollar General.

About Dollar General Corporation

Dollar General Corporation has been delivering @atushoppers for 75 years. Dollar General helps
shoppers Save time. Save money. Every ddy®ffering products that are frequently used apdenishec
such as food, snacks, health and beauty aids,ietpanpplies, basic apparel, house wares and salason
items at low everyday prices in convenient neighbod locations. With more than 11,500 stores in 40
states, Dollar General has more retail locatioas tny retailer in America. In addition to high Litya
private brands, Dollar General sells products flsmmerica's most-trusted manufacturers such as Clorox
Energizer, Procter & Gamble, Hanes, Coca-Cola, Mamdever, Nestle, Kimberly-Clark, Kellogg's,
General Mills, and PepsiCo. For more informatiorDmilar General, please visit www. dollargenerainco

Contact Information:

Investors:

Mary Winn Pilkington (615) 855-5536
Emma Jo Kauffma (615) 855-5525
Media:

Brunswick Group:
Steve Lipin or Shahed Larst (212) 333-3810

Dollar General Corporation:
Media Hotline (877) 944-DGPR (3477)



