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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. 5)

Family Dollar Stores, Inc.

(Name of Subject Company)

D3 Merger Sub, Inc.

awholly owned subsidiary of

Dollar General Corporation

(Names of Filing Personsand 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

(ii) 1,579,968, the number of shares of Family Botommon stock subject to issuance pursuant tk stptions plus (iii) 820,662, the
estimated number of shares of Family Dollar commstock subject to performance share rights underf@aom PSR Awards. The
foregoing share figures were based on the Agreear@hPlan of Merger entered into among Family DpDellar 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 witlinich the offsetting fee was
previously paid. Identify the previous filing bygistration statement number, or the Form or Scleednt! the date of its filing

Amount Previoudy Paid: $1,198,894.51. Filing Party: Dollar General Cor poration.
Form or Registration No.: Schedule TO-T Date Filed: September 10, 2014.
(File No. 00:-14318)

Check the box if the filing relates solely to pneélhary communications made before the commenceonfentender offer

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

third—party tender offer subject to Rule -1.
O issuer tender offer subject to Rule —4.

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

Check the following box if the filing is a final andment reporting the results of the tender 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 ThirParty Tender Offer




This Amendment No. 5 to Schedule TO (thiarhendment ) 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 1uind® and Item 11 of this Amendment, except asratise set forth below. This
Amendment should be read together with the Scherle

Items 1 through 11.
Items 1 through 11 are hereby amended and supptethas follows:

1. The following is hereby added immediately follog/the last paragraph of the subsection titledckgmound of the Offer” in
Section 11*Background of the Offer; Proposed Merger Agreem@titier Transactions with Family Dol”:

“On October 10, 2014, Dollar General received auRstfor Additional Information and Documentary k@l from the FTC
relating to the Offer.”

[tem12. Exhibits.
Item 12 of the Schedule TO is hereby amended applemented to add the following exhibit:
(8)(1)(ix) Amended Preliminary Proxy Statement on Schedule d4Bollar General and Purchaser (incorporateddigrence to the

Amended Preliminary Proxy Statement on Schedule filéé by Dollar General and Purchaser with theu8igies and
Exchange Commission on October 16, 2(



SIGNATURE

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

Dated: October 16, 2014
D3 MERGER SUB, INC

By: /s/ Rhonda M. Taylor

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

DOLLAR GENERAL CORPORATION

By: /s/ Rhonda M. Taylor

Name: Rhonda M. Taylc
Title:  Senior Vice President and General Cou



