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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. 2)

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:

*%

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) 113,990,/the number of outstanding shares of Family@abmmon stock plus (ii) 1,579,968,
the number of shares of Family Dollar common steulject to issuance pursuant to stock options ({@lu820,662, the estimated numt
of shares of Family Dollar common stock subjegbéoformance share rights under Company PSR Awatdsforegoing share figures
were based on the Agreement and Plan of Mergerezhieto among Family Dollar, Dollar Tree and DiMerger Sub, Inc., dated as of
July 27, 2014 filed with Family Doll’s Form K filed on July 28, 2014 with the Securities anccExnge Commissiol

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 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 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 amendmentto Schedule 13D under Rule-2.

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

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 Thir—Party Tender Offer




This Amendment No. 2 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 Generak(t Pur chaser "), and
amends and supplements the Tender Offer Stateme®tledule 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 relatédsetoffe
by the Purchaser to purchase all outstanding slodugsmmon stock, par value $0.10 per share (tegetlith the associated preferred share
purchase rights, theShares”), of Family Dollar Stores, Inc., a Delaware coraion (“ Family Dollar "), at $80.00 per Share, net to the seller
in cash, without interest and less any requiretilvdtding taxes, upon the terms and subject to ¢nelitions set forth in the Offer to Purchase
and the related letter of transmittal that accongsathe Offer to Purchase, dated September 10, 2Z01g Amendment is being filed on behalf
of Dollar General and the Purchaser. All capitalizerms used in this Amendment and not otherwifi@et® have the respective meanings
ascribed to them in the Schedule TO.

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 1ugind® and Item 11 of this Amendment, except asratise set forth below. This Amendment
should be read together with the Schedule TO.

Items 1 through 11

Items 1 through 11 are hereby amended and supptethas follows:

1. Section 1(“Source and Amount of Fur” is hereby amended and supplemented as foll

(&) The words “Amended and Restated” are herebgdddmediately before the words “Commitment Letiarthe third sentence of
the first paragrapt

(b) The words “Goldman Sachs Bank USA, Goldman Saemding Partners LLC, and Citigroup Global Maskieic.” in the third
sentence of the first paragraph are hereby replactzbir entirety by the following

“Goldman Sachs Bank USA, Goldman Sachs LendinghBestLLC, Citigroup Global Markets Inc., HSBC Seties (USA) Inc.,
HSBC Bank USA, N.A., Mizuho Bank Ltd., PNC Bank,tiaal Association, PNC Capital Markets LLC, BMOpital Markets
Corp., BMO Harris Bank N.A., KKR Capital Markets Cl. KKR Corporate Lending LLC, MCS Capital Markets@, MCS
Corporate Lending LLC, The Bank of Tokyo-MitsubigbiJ, Ltd., MUFG Union Bank, N.A. and Regions Banfid

(c) The date"September 10, 20" in the third sentence of the first paragraph i€hgreplaced witl* September 19, 20”.

2.  The following is hereby added immediately follog/the last paragraph of the subsection titledci@mound of the Offer” in Section 11
“Background of the Offer; Proposed Merger Agreem@itter Transactions with Family Dol”:

“Shortly thereafter, Dollar General filed with t8&&C a Schedule TO containing the Offer to Purchtisel, etter of Transmittal and
related documents and later that day filed theiredunotification and report form under the HSR Act

Later in the day on September 10, 2014, Family@afisued a press release stating that the FamllgiBoard would review and
consider the Offer in accordance with applicable énd would advise its stockholders of the Famibll& Boards position regarding tt
Offer following such review by filing a solicitatidrecommendation statement on Schedule 14D-9 W&ISEC and advising Family
Dollar stockholders to take no action with respgedhe Offer until such filing is made.

On September 17, 2014, Family Dollar filed a stditton/recommendation statement on Schedule 14othe SEC containing the
recommendation of the Family Dollar Board that Harbiollar stockholders reject the Offer and notdentheir Shares pursuant to the
Offer and issued a press release announcing dirdndind recommendatio



Later in the day on September 17, 2014, Dollar Gerigsued a press release stating that it remaiosunitted 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 wih 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 Dotlee Merger Agreement and the rele
proposals at the special meeting of the stockhsldeEFamily Dollar to be held to consider such msgds.”

Item 12.  Exhibits.
Item 12 of the Schedule TO is hereby amended applesmented to add the following exhibits:

(a)(2)(vii) Preliminary Proxy Statement on Schedule 14A of &dBeneral and Purchaser (incorporated by refer
the Preliminary Proxy Statement on Schedule 14&dfy Dollar General and Purchaser with the Seearit
and Exchange Commission on September 19, 2

(b)(ii) Amended and Restated Debt Commitment Le



SIGNATURE

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

Dated: September 19, 2014
D3 MERGER SUB, INC

By: /s/ Rhonda M. Taylor

Name; Rhonda M. Taylo
Title: Vice President and Secrete

DOLLAR GENERAL CORPORATION

By: /s/ Rhonda M. Taylor

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



GOLDMAN SACHSBANK USA
GOLDMAN SACHSLENDING PARTNERSLLC
200 West Street
New York, NY 10282

HSBC BANK USA, N.A.
HSBC SECURITIES (USA) INC.
452 Fifth Avenue
New York, NY 10018

PNC BANK, NATIONAL ASSOCIATION
PNC CAPITAL MARKETSLLC
225 Fifth Avenue
Pittsburgh, PA 15222

KKR CAPITAL MARKETSLLC
KKR CORPORATE LENDING LLC
MCSCAPITAL MARKETSLLC
MCSCORPORATE LENDING LLC
9 West 57 th Street, Suite 4160
New York, NY 10019

REGIONS BANK
1180 West Peachtree St. NW Suite 1000
Atlanta, GA 30309

Exhibit (b)(ii)
EXECUTION VERSION

CITIGROUP GLOBAL MARKETSINC.
390 Greenwich Street
New York, New York 10013

MIZUHO BANK, LTD.
1251 Avenue of the Americas
New York, NY 10020

BMO HARRISBANK N.A.
111 W Monroe Street
Chicago, IL 60603

BMO CAPITAL MARKETS CORP.
3Times Square
New York, NY 10036

MUFG UNION BANK, N.A.
400 California St., 8th Floor
San Francisco, CA 94104
THE BANK OF TOKYO-MITSUBISHI UFJ, LTD.

1251 Avenue of the Americas
New York, NY 10020

CONFIDENTIAL

September 19, 20

Dollar General Corporation
100 Mission Ridge
Goodlettsville, TN 37072

Attention: David M. Tehle, Chief Financial Officer

Acquisition of Family Dollar Stores, Inc.
Amended and Restated Commitment Letter

Ladies and Gentlemen:

You have advised each of Goldman Sachs Bank US2S(‘Bank”), Goldman Sachs Lending Partners LLGISLP” and,
together with GS Bank, Goldman Sachs), Citi (as defined below), HSBC Securities (USA}. (“ HSBC Securities), HSBC Bank USA,
N.A. (* HSBC Bank”), Mizuho Bank, Ltd. (“Mizuho Bank”), PNC Bank, National Association PNC Bank”), PNC Capital Markets LLC
(“ PNC Securities’), BMO Capital Markets Corp. (BMO Capital Markets”), BMO Harris Bank N.A. (“BMO Bank "), KKR Capital
Markets LLC (“KCM "), KKR Corporate Lending LLC (KCL "), MCS Capital Markets LLC (MCSCM" and, together with KCM, KKR
"), MCS Corporate Lending LLC (MCSCL"), MUFG (as defined below) and Regions BanlRg¢gions Bank’ and, together with Goldman
Sachs, Citi, HSBC Securities, HSBC Bank, Mizuho B&NC Bank, PNC Securities, BMO Capital Mark:



BMO Bank, KCM, KCL, MCSCM, MCSCL, MUFG and RegioBank, the “Commitment Partie$, “ we” or “ us”) that D3 Merger Sub, In
(“ Newco”), a Delaware corporation incorporated at theatiom of Dollar General Corporation Pollar General” and, together with Newco,
“you"), intends to acquire (theAcquisition”), directly or indirectly, all of the outstandireguity interests of Family Dollar Stores, Inc., a
Delaware corporation (theCompany”). You have further advised us that, in connectigth the foregoing, you intend to consummate the
other Transactions described in the Transactiorti@on attached hereto as Exhibit A (th&ransaction Descriptiori). Capitalized terms
used but not defined herein shall have the meargisgigned to them in the Transaction Descriptioe,Summary of Principal Terms and
Conditions attached hereto as Exhibit B (tfetm Loan Term Sheet), the Summary of Principal Terms and Conditiottaghed hereto as
Exhibit C (the “ABL Term Sheet’; together with the Term Loan Term Sheet, tHeehior Secured Facilities Term Sheéfsand the Summary
of Principal Terms and Conditions attached herst&xhibit D (the “Bridge Term Sheet; together with the Senior Secured Facilities Term
Sheets, the Term Sheets; this amended and restated commitment letterTta@saction Description, the Term Sheets and timensary of
Additional Conditions attached hereto as Exhibit@lectively, the “Commitment Letter). “ Citi ” shall mean Citigroup Global Markets Inc.,
Citibank, N.A., Citicorp USA, Inc., Citicorp NortAmerica, Inc. and/or any of their affiliates asiGhall determine to be appropriate to pro\
the services contemplated herein aMUFG ” shall mean MUFG Union Bank, N.A., The Bank of JokMitsubishi UFJ, Ltd., Mitsubishi
UFJ Securities (USA), Inc. and/or any of their sdiasies as they collectively deem appropriatertavjule the services contemplated herein.
This Commitment Letter amends, restates and supesse its entirety that certain commitment leftee “ Original Commitment Letter’)
dated September 10, 2014 (th8ining Date”), among Goldman Sachs, Citi and you, and sucli@al Commitment Letter shall be of no
further force or effect.

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

Bridge Loans”) under the senior unsecured credit facility (th®enior Unsecured Bridge Facility or the “ Bridge Facility ") described in the
Bridge Term Sheet. The Senior Secured Facilitiestaa Bridge Facility are collectively referredherein as the Facilities ”.

In connection with the foregoing, (a) each of GS:WBaCiti, HSBC Bank, Mizuho Bank, PNC Bank, BMO BaiKCL, MCSCL,
MUFG and Regions Bank is pleased to advise yotsafdaveral and not joint commitment to provide gipo of the Term Loan Facility set
forth opposite such Commitment Party’s name on &ualeel hereto, (b) each of GS Bank, GSLP, Citi, €SBank, Mizuho Bank, PNC Bank,
BMO Bank, KCL, MCSCL, MUFG and Regions Bank is ged to advise you of its several and not joint catment to provide a portion of
the ABL Facility set forth opposite such Commitme&airty’s name on Schedule | hereto and (c) GS Bask,P, Citi, HSBC Bank, Mizuho
Bank, PNC Bank, BMO Bank, KCL, MCSCL, MUFG and Ragg Bank is pleased to advise you of its severlnarn joint commitment to
provide a portion of the Bridge Facility set fodpposite such Commitment Party’s name on Schedubedto, in each case subject only to the
satisfaction (or waiver by the Commitment Partigfsthe applicable conditions set forth in the smtintitled “Conditions Precedent to Initial
Borrowing” in Exhibit B hereto, in the section dlgd “Conditions Precedent to Initial Extension@dit” in Exhibit C hereto (in each case,
limited on the Closing Date as indicated theram}he section entitled “Conditions
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to Borrowing” in Exhibit D hereto and in Exhibitliereto. GS Bank, GSLP, Citi, HSBC Bank, Mizuho BaPKC Bank, BMO Bank, KCL,
MCSCL, MUFG and Regions Bank are referred to heasithe “Initial Lenders” and each individuallyas“Initial Lender”, with any entities
having a commitment hereunder with respect to #enlLoan Facility in clause (a) above being heoaited the “Initial Term Loan Lenders”,
any entities having a commitment hereunder witpeesto the ABL Facility in clause (b) above behggein called the “Initial ABL Lenders”
and any entities having a commitment hereunder regpect to the Bridge Facility in clause (c) abbeang herein called the “Initial Bridge
Lenders”.The commitments in respect of the Bridge Facilitl immediately and automatically be reduced orr@ fata basis by the amount
the gross proceeds from any Notes issued pridreé@tosing Date, the proceeds of which have bepodied into an escrow account pending
release on the Closing Date.

It is agreed that (i) Goldman Sachs, Citi, HSBCusiies, Mizuho Bank and PNC Securities will acf@iat lead arrangers and joi
bookrunners for the Term Loan Facility (each intsaapacity, a Term Facility Lead Arranger’, and collectively, the Term Facility Lead
Arrangers”); (i) BMO Capital Markets, KCM, MCSCM, MUFG anegions Bank will act as senior managing agentgi®iTerm Loan
Facility (each in such capacity, &&rm Facility Senior Managing Agent, and collectively, the Term Facility Senior Managing Agent®);

(iii) Citi, Goldman Sachs, HSBC Securities, MizuBank and PNC Securities will act as joint lead agexs and joint bookrunners for the ABL
Facility (each, in such capacity, a\BL Facility Lead Arranger”, and, collectively, the ABL Facility Lead Arrangers”); (iv) BMO Capital
Markets, KCM, MCSCM, MUFG and Regions Bank will ast senior managing agents for the ABL Facilitckeim such capacity, anABL
Facility Senior Managing Agent, and collectively, the ‘ABL Facility Senior Managing Agents); (v) Goldman Sachs, Citi, HSBC
Securities, Mizuho Bank and PNC Securities willasjoint lead arrangers and joint bookrunnergHerBridge Facility (each in such capacity,
a “Bridge Lead Arranger’, and collectively, the Bridge Lead Arrangers and, together with the Term Facility Lead Arrargand the ABL
Facility Lead Arrangers, thel‘ead Arrangers”’); (vi) BMO Capital Markets, KCM, MCSCM, MUFG anldegions Bank will act as senior co-
managers for the Bridge Facility (each in such cdpgaa “ Bridge Facility Senior Co-Managet, and collectively, the Bridge Facility Seniol
Co-Managers’);(vii) Goldman Sachs will act as administrativgeat and collateral agent for the Term Loan Facflit such capacity, the “
Term Loan Administrative Agent); (viii) a financial institution to be designatdxyy you with the consent of Goldman Sachs and(8iith
consent not to be unreasonably withheld) will acadministrative agent and collateral agent forAB& Facility (in such capacity, theABL
Administrative Agent” and, together with the Term Loan Administrativgeit, the “Bank Administrative Agent$) (it being agreed that such
ABL Administrative Agent, if other than Citi, shaibt have any roles or responsibilities customaaggociated with a lead arranger with res
to the ABL Facility, such as managing field examd aventory appraisals, selection of appraiserssultants and counsel, the syndication
allocation of commitments, the determination of &gs to market or the negotiation of definitivedmentation, in each case, in connection
with the ABL Facility;provided that any such financial institution appointed by ywith the consent of Goldman Sachs and Citi shalbn

such appointment, assume the roles and respotisbidustomarily associated with an administratigent and collateral agent with respect to
the ABL Facility; andprovided , further , that Citi agrees to use commercially reasonafiitete to transition such roles and responsibfitie
such newly appointed financial institution) and) @iti will act as administrative agent for the @ge Facility (in such capacity, theBfidge
Administrative Agent” and, together with the Bank Administrative Agente “Administrative Agents). It is further agreed that (i) Goldman
Sachs shall have “left” placement in any and aliketing materials or other documentation used imeation with the Term Loan Facility and
shall have the roles and responsibilities custdsnassociated with such placement and Citi shateh@acement to the immediate right of
Goldman Sachs in any and all marketing materiatstloer documentation used in connection with therleoan Facility, (ii) Citi shall have
“left” placement in any and all marketing materials oepttocumentation used in connection with the ABEilRg and shall have the roles ¢
responsibilities customarily associated with sulett@ment and Goldman Sachs shall have placemém iommmediate right of Citi in any and
all
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marketing materials or other documentation usezbimection with the ABL Facility and (iii) Citi sHdave “left” placement in any and all
marketing materials or other documentation usezbimection with the Bridge Facility and shall halve roles and responsibilities customarily
associated with such placement and Goldman Sadlishsive placement to the immediate right of Gitany and all marketing materials or
other documentation used in connection with thelgiFacility. No compensation (other than that esglly contemplated by this Commitment
Letter and the Fee Letter referred to below anérmdthan in connection with the appointment of tHBL AAdministrative Agent referred to
above) will be paid to any Lender in order to obtiéé commitment to participate in the Facilitiedass you and the Commitment Parties shall
SO agree.

The Lead Arrangers reserve the right, prior tofterahe execution of the Facilities Documentatfas defined in Exhibit E), which
we agree will be initially drafted by your coung®l syndicate all or a portion of the Initial Lemslerespective commitments hereunder to a
group of banks, financial institutions and othestitutional lenders identified by the Lead Arrargyar consultation with you and reasonably
acceptable to them and you with respect to thetityesf such lenders (your consent not to be uroeably withheld or delayed) including,
without limitation, any relationship lenders desitgd by you and reasonably acceptable to the Leahgers (such banks, financial
institutions and other institutional lenders, tdgetwith the Initial Lenders, thel‘enders”); provided that, notwithstanding each Lead
Arranger’s right to syndicate the Facilities andei®e commitments with respect thereto (but sulifethe fourth paragraph of this
Commitment Letter), it is agreed that (i) syndioatbf, or receipt of commitments or participatiamsespect of, all or any portion of an Initial
Lender's commitments hereunder prior to the dath@ftonsummation of the Acquisition and the détde initial funding under the Facilities
(the date of such funding, theClosing Date") shall not be a condition to such Initial Lendecommitments; (ii) except with respect to
assignments between GS Bank and GSLP, no Initiadléeshall be relieved, released or novated frerobtigations hereunder (including its
obligation to fund the Facilities on the Closingt®an connection with any syndication, assignnm@marticipation of the Facilities, including
its commitments in respect thereof, until afterithial funding of the Facilities has occurred ammlassignment or novation shall become
effective with respect to all or any portion of dnitial Lender’'s commitments in respect of the iies until after the initial funding of the
Facilities; (iii) unless you otherwise agree intimg, each Commitment Party shall retain exclusiostrol over all rights and obligations with
respect to its commitments in respect of the Réesliincluding all rights with respect to consemt®difications, supplements, waivers and
amendments, until the Closing Date has occurredighave will not syndicate our commitments to @éntbanks, financial institutions and
other institutional lenders and investors (a) theate been separately identified in writing by yows prior to the Signing Date (or, if after such
date, that are reasonably acceptable to the Leahders holding a majority of the aggregate amotioutstanding financing commitments in
respect of the Facilities on the Signing Date (tivajority Lead Arrangers”)), (b) those persons who are competitors of DdBaneral, the
Company and their respective subsidiaries, in eash, that are separately identified in writingyby to us from time to time, and (c) in the
case of each of clauses (a) and (b), any of tlfiiates (other than any such affiliate that ifil&fted with a financial investor in such person
and that is not itself an operating company or otise an affiliate of a competitor so long as saffiliate is a bona fide debt fund) that are
either (a) identified by name in writing by youuse from time to time or (b) clearly identifiable tre basis of such affiliates’ namgspvided
that any supplement to the list of Disqualified Hers shall not apply retroactively to disqualifyygrerson that previously acquired an
assignment, participation or allocation in any kgc{clauses (a), (b) and (c) above, collectivélfpisqualified Lenders’).

Without limiting your obligations to assist withrayication efforts as set forth herein, it is untteod that the Initial Lenders’
commitments hereunder are not conditioned uposyhdication of, or receipt of commitments or paptitions in respect of, the Facilities and
in no event shall the commencement or successfaplaiion of syndication of the Facilities const#w condition to the
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availability of the Facilities on the Closing Dafthe Lead Arrangers intend to commence syndicaftorts promptly upon the execution by
each party of this Commitment Letter and as patheifr syndication efforts, it is their intent tawre Lenders commit to the Facilities prior to
Closing Date (subject to the limitations set farthhe preceding paragraph). You agree activebstist the Lead Arrangers, until the later to
occur of (such later date, theSyndication Dat€’) (x) the consummation of the Acquisition and {§ earlier to occur of (i) a Successful
Syndication (as defined in the Fee Letter) and3@idays after the Closing Date, in completingreety syndication that is reasonably
satisfactory to them and you. Such assistance isitdlide, without limitation, (a) your using comroeily reasonable efforts to ensure that any
syndication efforts benefit materially from yourigting lending and investment banking relationslaipd the Company, (b) direct contact
between senior management, representatives ansbaslaf you, on the one hand, and the proposeddrendn the other hand (and your using
commercially reasonable efforts to ensure suchambietween senior management, representativeaduigbrs of the Company, on the one
hand, and the proposed Lenders, on the other hianal},such cases at times and places mutuallgesjupon, (c) your assistance, and your
using commercially reasonable efforts to causeCthmpany to assist in the preparation of customanfidential information memoranda for
the Facilities (any such memorandum, @dnfidential Information Memoranduni’) and other marketing materials to be used in ection

with the syndications, in each case, in a formamstrily delivered in connection with comparableaficings of comparable size of this type
using commercially reasonable efforts to providerimation and other customary materials reasonagjyested in connection with such
Confidential Information Memorandum no less tharc@Bsecutive business days prior to the Closingpabvided that (i) November 28,

2014 shall not be a business day for purposeslaiilesing such period (and there shall not be lafaito achieve 15 consecutive business day
solely by reason of such exclusion), (ii) if suaripd shall not have ended prior to December 18420shall not commence prior to Januar
2015 and (iii) if such period shall not have engedr to August 21, 2015 it shall not commence ptiSeptember 8, 2015, (d) using your
commercially reasonable efforts to procure a cafpgocredit rating and a corporate family ratingaspect of the Borrower from Standard &
Poor’s Ratings Services 8&P ") and Moody’s Investors Service, Inc.ffoody’s”), respectively, and ratings for each of the Téxoan

Facility and the Notes from each of S&P and Moodyissach case, prior to the launch of general isatidn of the Term Loan Facility and/or
the commencement of the marketing of the Noteapaticable, (e) the hosting, with the Lead Arrasger two meetings (plus any additional
meetings reasonably requested by the Lead Arrangepsospective Lenders at times and locatiorsetonutually agreed upon, (f) your
ensuring (and with respect to the Company andiltsigliaries your using commercially reasonablereffo ensure) that there shall be no
competing issues of debt securities or commereiaklor other credit facilities of Dollar GenerddetCompany, Newco or the Borrower or any
subsidiaries of the foregoing being offered, placedrranged (other than the Notes (or the issuahaay “demand securities” issued in lieu of
the Notes or other indebtedness issued in lieh@Notes that has otherwise been consented toeelyidlority Lead Arrangers (such consent
not to be unreasonably withheld or delayed))) drsdebt securities or commercial bank or otheritfadilities would reasonably be expected
to materially impair the primary syndication of thacilities (it is understood and agreed that agfgrled purchase price obligations, ordinary
course working capital facilities, ordinary coursgital lease, purchase money and equipment finga@nd any indebtedness incurred by the
Company or any of its subsidiaries in accordandh thie Agreement and Plan of Merger, dated aslgf2ly 2014 (the ‘Competitor

Acquisition Agreemen”), by and among the Company, Dollar Tree, Ind/jrginia corporation, and Dime Merger Sub, IncDelaware
corporation (other than any such indebtedness ibesicon the disclosure schedules thereto), ad@etafn the Signing Date will not be deen

to materially impair the primary syndication of thacilities) and (g) ensuring that (and, with regpge the Company and its subsidiaries, your
using commercially reasonable efforts to ensurf tha ABL Administrative Agent shall have suffioteaccess to the Borrower and its
domestic subsidiaries and the Company and its dicrmgbsidiaries, to complete field exams and itegnappraisals at least 15 calendar day:
prior to the Closing Date. Notwithstanding anythtoghe contrary contained in this
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Commitment Letter or the Fee Letter or any oth#efeagreement or undertaking concerning the fimanof the Transactions to tl
contrary, neither the obtaining of the ratings refieed above nor the compliance with any of thergpinovisions set forth in clauses (a) thro
(g) above or any other provision of this paragrapéll constitute a condition to the commitmentehader or the funding of the Facilities on
the Closing Date or at any time thereafter.

The Lead Arrangers, in their capacities as such, iwiconsultation with you, manage all aspectswoy syndication of the Facilitie
including decisions as to the selection of institus reasonably acceptable to you to be approaahe@dvhen they will be approached, when
their commitments will be accepted, which instibat will participate (subject to your consent rggahd rights of appointment set forth in the
second preceding paragraph), the allocation ottimemitments among the Lenders (in consultation wdth) and the amount and distribution
of fees among the Lenders (in consultation with §od subject, in each case, to your right to aggbanABL Administrative Agent as set fo
in the second preceding paragraph) from the amdarits paid to the Commitment Parties pursuartiib@ommitment Letter and the Fee
Letter. To assist the Lead Arrangers in their sgation efforts, you agree promptly to prepare ammdide (and to use commercially reasonable
efforts to cause the Company to provide) to thedl&aangers all customary information with respecyou and the Company and each of
and its respective subsidiaries and the Transagtionluding all financial information and projeatis (including financial estimates, budgets,
forecasts and other forward-looking informatiore tHProjections”), as the Lead Arrangers may reasonably requestrmection with the
structuring, arrangement and syndication of thdliias (which shall include, for the ABL Facilitynonthly projections for the 12 month
period immediately following the Closing Date, whiio the case of projections of the Company andlitssidiaries, shall only be required tc
provided to the extent available to you under toen@etitor Acquisition Agreement or the Merger Agrest, as available). For the avoidance
of doubt, you will not be required to provide anjormation to the extent that the provision themofild violate any law, rule or regulation
binding upon you or any of your subsidiaries oiliates or upon the Company or any of its subsidsor affiliates provided that you agree t
inform us promptly that such information is notrmeprovided in accordance with the terms hereoffwithstanding anything herein to the
contrary, the only historical financial statemethizt shall be required to be provided to the Commaitt Parties in connection with the
syndication of the Facilities shall be those reegito be delivered pursuant to paragraphs 5 aridEghabit E.

It is understood that you have not entered intefaiive agreement providing for the acquisitidnatl outstanding equity interests
of the Company and the requirement that you sksallaommercially reasonable efforts to cause thepgaomto take certain actions pursuant tc
the two preceding paragraphs shall not becometaféeprior to such time at which you (or any of yaubsidiaries) enter into such a definitive
agreement.

You hereby represent and warrant that (and witheetsto such information relating to the Compang &s subsidiaries, to your
knowledge), (a) all written information and writtdata (such information and data, other than @)RIojections and (ii) information of a
general economic or industry specific nature, thfdrmation ") that has been or will be made available to tlen@itment Parties by or on
behalf of you or any of your representatives, wtaken as a whole, is or will be, when furnishedrext in all material respects and does nc
will not, when furnished, and when taken as a whodatain any untrue statement of a material facnoit to state a material fact necessary in
order to make the statements contained thereimatgrially misleading in light of the circumstanessier which such statements are made
(after giving effect to all supplements and upd#teseto from time to time) and (b) the Projectitimst have been or will be made available to
the Commitment Parties by or on behalf of you gor ahyour representatives have been or will bepared in good faith based upon
assumptions that you believe to be reasonabledtrtte made and at the time the related Projecioeso furnished to the Commitment
Parties, it being understood that the Projectioesaa to future events and are not to
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be viewed as facts, that the Projections are stitgesignificant uncertainties and contingencieangnof which are beyond your control, that
assurance can be given that any particular Projestivill be realized and that actual results duthgperiod or periods covered by any such
Projections may differ significantly from the profed results and such differences may be mat#ftal.agree that if, at any time prior to the
later of the Closing Date and the Syndication Dgbe, become aware that any of the representatimhsvarranties in the preceding sentence
would be (with respect to the Company and its glises, to your knowledge) incorrect in any matkerespect if the Information and
Projections were being furnished, and such reptagens and warranties were being made, at suah tinen you will use commercially
reasonable efforts to promptly supplement the mfttion and the Projections so that (with respettfiarmation and Projections relating to
Company and its subsidiaries, to your knowledgehsepresentations and warranties will be correetlimaterial respects under those
circumstances. In arranging and syndicating thdiftas, the Commitment Parties will be entitleduse and rely primarily on the Information
and the Projections without responsibility for ipéadent verification thereof.

You hereby acknowledge that (a) the Lead Arrangdisnake available Information and Projectionghe proposed syndicate of
Lenders by posting such Information and ProjectimmsntraLinks, SyndTrak Online or similar electiomeans and (b) certain of the Lenders
may be “public side” Lenders (i.e., Lenders thawto receive only information that (i) is publidyailable, or (ii) is not material with respect
to you, the Company, your or its respective subsielé or the respective securities of any of tledoing for purposes of United States federal
and state securities laws (collectively, theublic Side Information”; any information that is not Public Side Inforrmat, “ Private Side
Information ”)) and who may be engaged in investment and atieeket-related activities with respect to you, @@mpany, any of your or its
respective subsidiaries or the respective secsititi@ny of the foregoing (each, #utblic Sider”, and each Lender that is not a Public Sider, €
“ Private Sider”).

If reasonably requested by the Lead Arrangers wilwse commercially reasonable efforts to assssin preparing a customary
additional version of the Confidential Informatibfemorandum to be used in connection with the syatitin of the Facilities that includes o
Public Side Information with respect to you, then@any, your and its respective subsidiaries andebgective securities of each of the
foregoing to be used by Public Siders. It is uniers that, in connection with your assistance desdrabove, customary authorization letters
will be included in any Confidential Information Mwrandum that authorize the distribution of the f@temtial Information Memorandum to
prospective Lenders in a form customarily includethe Confidential Information Memorandum for caangble financings of comparable size
and type, that contain the representations sét forthe second preceding paragraph (which reptaiens, as to the Company and its
subsidiaries and their respective securities, énctiise of authorization letters to be deliveretheyCompany, shall not be qualified by
knowledge) (and the representation that the additiversion of the Confidential Information Memodam contains only Public Side
Information with respect to you, the Company, yand its respective subsidiaries and the respestivarities of each of the foregoing (other
than as set forth in the following paragraph)) #relConfidential Information Memorandum shall exaie you, the Company, your and their
respective subsidiaries and us with respect tdiahility related to the use or misuse of the catdeof the Confidential Information
Memorandum or any related marketing material byréogpients thereof.

You agree to use commercially reasonable efforigentify that portion of the Information that mhg distributed to the Public
Siders as “PUBLIC". You agree that, subject to¢bafidentiality and other provisions of this Commént Letter, the Lead Arrangers on your
behalf may distribute the following documents tigpabspective lenders in the form provided to yod & your counsel a reasonable time priol
to their distribution, unless you or your counsiliae the Lead Arrangers in writing (including byal) within a reasonable time prior to their
intended distribution that such material shouldyda@ distributed to Private Siders: (a) the Terreed#, (b) interim and final drafts of
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the Facilities Documentation, (c) administrativetengls prepared by the Lead Arrangers for prospedtenders (such as a lender meeting
invitation, allocations and funding and closing neeanda) and (d) changes in the terms of the Hasilitf you advise us that any of the
foregoing items should be distributed only to Prevaiders, then the Lead Arrangers will not disttébsuch materials to Public Siders without
your consent

As consideration for the commitments of the Initiehders hereunder and for the agreement of thé Re@ngers to perform the
services described herein, you agree to pay (@ectube paid) the fees set forth in the Term Sheead in the Amended and Restated Fee
Letter dated the date hereof and delivered hereniitthrespect to the Facilities (thé=ge Letter”), if and to the extent payable. Once paid,
such fees shall not be refundable under any cirtamss, except as otherwise contemplated by thé &tesr.

The several commitments of the Initial Lenders heder to fund the Facilities on the Closing Datd Hre several agreements of
the Lead Arrangers to perform the services desttilegein are subject solely to (a) the applicabled@tions set forth in the section entitled
“Conditions Precedent to Initial Borrowing” in EXdili B hereto, in the section entitled “Conditiong&dent to Initial Extension of Credit” in
Exhibit C hereto and in the section entitled “Cdindis to Borrowing” in Exhibit D hereto and (b) thpplicable conditions set forth in Exhibit
E hereto, and upon satisfaction (or waiver by tben@itment Parties) of such conditions, the initiadding of the Facilities shall occur, it be
understood that there are no conditions (impliedtberwise) to the commitments hereunder, includimigpliance with the terms of this
Commitment Letter, the Fee Letter or the Facilibecumentation, other than those that are exprasatgd in the section entitled “Conditions
Precedent to Initial Borrowing” in Exhibit B hereta the section entitled “Conditions Precedennitial Extension of Credit” in Exhibit C
hereto, in the section entitled “Conditions to Boving” in Exhibit D hereto and in Exhibit E herdatwbe conditions to the initial funding under
the Facilities on the Closing Date.

Notwithstanding anything to the contrary in thisn@oitment Letter (including each of the exhibitsatted hereto), the Fee Letter,
the Facilities Documentation or any other letteneaghent or other undertaking concerning the finagnoif the Transactions to the contrary,
(i) the only representations and warranties theinga&f which shall be a condition to the availdyilof the Facilities on the Closing Date shall
be (A) such of the representations and warranti&deniy or on behalf of the Company with respethhéocCompany, its subsidiaries and their
respective businesses in the Competitor Acquisitigreement as are material to the interests oféralers, but only to the extent that, as a
result of a breach of such representations andawtes, the condition in Section 14(ii) of the Ten®ffer (as defined in Exhibit A) would be
failed to be satisfied (to such extent, thedmpany Representatiori} and (B) the Specified Representations (as ddfimgow) and (i) the
terms of the Facilities Documentation shall be foran such that they do not impair the availabitfythe Facilities on the Closing Date if the
conditions set forth in the section entitled “Cdiatis Precedent to Initial Borrowing” in Exhibitfigreto, in the section entitled “Conditions
Precedent to Initial Extension of Credit” in ExHilli hereto, in the section entitled “ConditionBmrrowing” in Exhibit D hereto and in Exhik
E hereto are satisfied (or waived by the CommitniRarties)provided that, to the extent any security interest in anjla@eral (as defined in
Exhibit B) is not or cannot be provided and/or petéd on the Closing Date (other than the pleddeparfection of the security interests (1) in
the certificated equity securities of the Compang any material wholly-owned U.S. domestic subsid&of the Borrower (to the extent
required by the Term Sheets (provided that any sediificated equity securities of any subsidianéthe Company will be required to be
delivered on the Closing Date only to the exteneieed from the Company after your use of comméyciaasonable efforts to do so)) and
(2) in other assets with respect to which a liely imaperfected by the filing of a financing statemender the Uniform Commercial Code) a
your use of commercially reasonable efforts to @oswithout undue burden or expen
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then the provision and/or perfection of a securitgrest in such Collateral shall not constitutoadition precedent to the availability of the
Facilities on the Closing Date but instead shaltdmpuired to be delivered and/or perfected afterGlosing Date pursuant to arrangements anc
timing to be mutually agreed by the Bank Administte Agents and the Borrower acting reasonably, (iouany event, not later than 90 days
after the Closing Date or such longer period as beaggreed by the Bank Administrative Agents). fimposes hereof, Specified
Representation” means the representations and warranties madeebgorrower and the Guarantors to be set forthenFacilities
Documentation relating to the corporate or othgaaizational existence of the Borrower and the &untars, power and authority, due
authorization, execution, delivery and enforceahiln each case related to the borrowing undesranteeing under, granting of security
interests in the Collateral under, and performanfcéhe Facilities Documentation by the Borrowed &ne Guarantors; the incurrence of the
loans and the provision of the Guarantees, in eash under the Facilities, and the granting os#wirity interests in the Collateral to secure
the Senior Secured Facilities, not conflicting wile Borrower’s or the Guarantors’ constitutionatdments; solvency as of the Closing Date
(after giving effect to the Transactions) of ther®aver and its restricted subsidiaries on a codatdid basis (solvency to be defined in a
manner in which solvency is defined in the solvecestificate to be delivered pursuant to paragrbiplof Exhibit E); creation, validity and
perfection of security interests in the Collatéoabe perfected on the Closing Date (subject tanjiead liens and the foregoing provisions of
this paragraph relating to Collateral); FederaldRes margin regulations; the use of loan proceedlsinlating the PATRIOT Act, OFAC and
FCPA; and the Investment Company Act. In each dasmnnection with the Tender Offer, as long as$econd-Step Merger shall be
consummated no later than 11:59 pm on the dayeoihitial funding of the Facilities, the Lead Argers will cooperate with you as reasonably
required in coordinating the timing and proceddoeghe funding of the Facilities in a manner catesit with the Tender Offer, including,
without limitation, (i) by structuring the Facilits as is reasonably necessary to avoid any cowdlictthe Federal Reserve margin regulations
prior to the consummation of the SecdBidp Merger and (ii) by agreeing that any Traneacthall be deemed to be consummated substa
contemporaneously with the initial Funding of thechities if such Transaction is reasonably expgttebe consummated no later than 11:59
pm on the day of the initial funding of the Fa@d (it being understood that failure to compléie $econd-Step Merger by 11:59 pm on the
day of the initial funding of the Facilities shadlsult in an immediate event of default under theilities Documentation). This paragraph, and
the provisions herein, shall be referred to as' thending Conditions Provisions.

You agree (a) to indemnify and hold harmless ed¢he@Commitment Parties, its respective affiliadesl the respective officers,
directors, employees, agents, controlling persomsnbers and the successors and assigns of edwh fofégoing (each, anlfidemnified
Person”) from and against any and all losses, claims, atges and liabilities of any kind or nature and oeable and documented out-of-
pocket expenses, joint or several, to which any $ndemnified Person may become subject, to thengxrising out of or in connection with
any claim, litigation, investigation or proceedirgtual or threatened, relating to this Commitmsatter (including the Term Sheets), the Fee
Letter, the Original Commitment Letter (includirtet‘Term Sheetsattached thereto), the Original Fee Letter (asnaeffin the Fee Letter), tl
Transactions, the Facilities or any related tratisacontemplated hereby (any of the foregoing Padceeding’), regardless of whether any
such Indemnified Person is a party thereto and lwehretuch Proceeding is brought by you or any gtkeson, and to reimburse each such
Indemnified Person upon demand for any reasonalglelacumented out-of-pocket legal fees and expénsased in connection with
investigating or defending any of the foregoingdme firm of counsel for all Indemnified Person&eta as a whole, and, if necessary, by a
single firm of local counsel in each appropriatésdiction for all such Indemnified Persons, takena whole (and, in the case of an actual or
perceived conflict of interest where the Indemniffeerson affected by such conflict notifies youhaf existence of such conflict and thereafter
after receipt of your consent (which consent shaflbe unreasonably withheld or delayed), retdagiswn counsel, by another firm of counsel
for such affected
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Indemnified Person) or other reasonable and doctedeut-ofpocket fees and expenses incurred in connectidnimiestigating or defendir
any of the foregoingprovided that the foregoing indemnity will not, as to angémnified Person, apply to losses, claims, damadigédijties

or related expenses to the extent that they hatdteel from (i) the willful misconduct, bad faith gross negligence of such Indemnified Pe
or any of such Indemnified Person’s affiliates oy af its or their respective officers, directoegployees, agents, controlling persons,
members or the successors of any of the foregaisglétermined by a court of competent jurisdictioa final and non-appealable decision),
(if) a material breach (or, in the case of a Prdoegbrought by you, a breach) of the obligatiohsuch Indemnified Person (or any of such
Indemnified Person’s affiliates or any of its oeithrespective officers, directors, employees, ggamntrolling persons, members or the
successors of any of the foregoing) under this Citment Letter, the Fee Letter, the Original ComngitrLetter (including the “Term Sheets”
attached thereto), the Original Fee Letter or theilfies Documentation (as determined by a coficompetent jurisdiction in a final and non-
appealable decision) or (iii) any Proceeding nidig from any act or omission by you or any of yaffiliates that is brought by an
Indemnified Person against any other Indemnifiecgs&e (other than disputes involving claims agaamst Lead Arranger or Administrative
Agent in its capacity as such), and (b) to reimbwach Commitment Party and each Indemnified Pdreontime to time, upon presentation
of a summary statement, for all reasonable andrdeated out-of-pocket expenses (including but moitéid to expenses of each Commitment
Party’s due diligence investigation, consultanégd (to the extent any such consultant has beaginedtwith your prior written consent (such
consent not to be unreasonably withheld or delgysgihdication expenses, travel expenses and rebleofees, disbursements and other
charges of counsel to the Lead Arrangers identifigitie Term Sheets and of a single firm of lo@alrsel to the Lead Arrangers in each
appropriate jurisdiction (other than any allocatedts of in-house counsel) or otherwise retainadd your consent (such consent not to be
unreasonably withheld or delayed)), in each casaried in connection with the Facilities and thegaration of this Commitment Letter, the
Fee Letter, the Original Commitment Letter (inchglihe “Term Sheetsittached thereto), the Original Fee Letter, thédliti@as Documentatio
and any security arrangements in connection théngabllectively, the ‘Expenses); provided that, except as set forth in the Fee Letter, you
shall not be required to reimburse any of the Egperin the event the Closing Date does not occur.

Notwithstanding any other provision of this Commeimh Letter, (i) no Indemnified Person shall belgsfior any damages arising
from the use by others of information or other mate obtained through internet, electronic, tetaomunications or other information
transmission systems (including IntraLinks or SyraKTOnline), except to the extent that such damhges resulted from the willful
misconduct, bad faith or gross negligence of sudemnnified Person or any of such Indemnified Péssaffiliates or any of its or their
officers, directors, employees, agents, controlpegsons, members or the successors of any obtbgding (as determined by a court of
competent jurisdiction in a final and non-appeaatdcision) and (ii) none of we, you, the Compamyafy of their respective affiliates), any
subsidiaries of the foregoing or any IndemnifiedsBa shall be liable for any indirect, special, itiva or consequential damages (including,
without limitation, any loss of profits, businessamticipated savings) in connection with this Coitnment Letter, the Fee Letter, the Original
Commitment Letter, the Original Fee Letter, theribactions (including the Facilities and the usproteeds thereunder), or with respect to
activities related to the Facilities, including treparation of this Commitment Letter, the Feadrethe Original Commitment Letter, the
Original Fee Letter and the Facilities Documentatwovided that nothing in this paragraph shall limit your émanity and reimbursement
obligations set forth in the immediately precediagagraph.

You shall not be liable for any settlement of amgdeeding effected without your written consentiglitconsent shall not be
unreasonably withheld or delayed), but if settlethwour written consent or if there is a final amah-appealable judgment by a court of
competent jurisdiction for the plaintiff in any suProceeding, you agree to indemnify and hold hesmeach Indemnified Person from
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and against any and all losses, claims, damagédjties and reasonable and documented legalhar @tut-of-pocket expenses by reason of
such settlement or judgment in accordance withtaride extent provided in the other provisions here

You shall not, without the prior written consentasfy Indemnified Person (which consent shall natfreasonably withheld or
delayed), effect any settlement of any pendindharatened proceedings in respect of which indenauitiyd have been sought hereunder by
such Indemnified Person unless such settlemeintofi)des an unconditional release of such Indemdiferson in form and substance
reasonably satisfactory to such Indemnified Pefeam all liability or claims that are the subjecatter of such proceedings and (ii) does not
include any statement as to or any admission df, fewlpability, wrongdoing or a failure to act by on behalf of any Indemnified Person.

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

As you know, each Commitment Party and its respedffiliates is a full service securities firm exggd, either directly or through
its affiliates, in various activities, includingaeities trading, commodities trading, investmeminagement, financing and brokerage activities
and financial planning and benefits counselingofmth companies and individuals. In the ordinaryrselof these activities, the Commitment
Parties and their respective affiliates may acyiwgigage in commodities trading or trade the debtejuity securities (or related derivative
securities) and financial instruments (includingbbéoans and other obligations) of you, the Compamy of your or their respective
subsidiaries and affiliates and other companieskvhiay be the subject of the arrangements conteedply this letter for their own account
and for the accounts of their customers and mayatime hold long and short positions in such gées. The Commitment Parties and their
respective affiliates may also co-invest with, mdkect investments in, and invest or co-investrdiimonies in or with funds or other
investment vehicles managed by other parties, acl funds or other investment vehicles may tradaake investments in securities of you,
the Company, any of your or their respective subgik and affiliates or other companies which rhayhe subject of the arrangements
contemplated by this Commitment Letter or engagemmodities trading with any thereof.

Each Commitment Party and any of its respectividiaés is, or may at any time be, (a) a counteyp@n such capacities, the “
Derivative Counterpartie’”) to you or the Company and/or any of your or thiespective subsidiaries with respect to one arenagreements
with respect to any swap, forward, future or derixatransaction or option or similar agreemenbiring, or settled by reference to, one or
more rates, currencies, commodities, equity or dehtuments or securities, or economic, finaneigbricing indices or measures of economic.
financial or pricing risk or value or any similaahsaction or any combination of these transactionsach case, entered into by you or the
Company (collectively, the Derivatives”) or (b) a lender under the Dollar General Cré&ditility (as defined in Exhibit A) (in such capggit
the “Existing Lender”). You acknowledge and agree for yourself and ysubysidiaries that each Derivative Counterpartyvi)oe acting for
its own account as principal in connection with Berivatives, (b) will be under no obligation ortdas a result of any Commitment Party’s
role in connection with the transactions contenguldty this Commitment Letter or otherwise to
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take any action or refrain from taking any actionexercising any rights or remedies, that suctivagve Counterparty may be entitled to take
or exercise in respect of the applicable Derivatiard (c) may manage its exposure to the Derivatiithout regard any Commitment Party’s
role hereunder. You further acknowledge and agregdurself and your subsidiaries that the Existiegder (a) will be acting for its own
account as principal in connection with the exgfiacilities, (b) will be under no obligation ortguas a result of any Commitment Party’s role
in connection with the transactions contemplatethizy Commitment Letter or otherwise to take antyoacor refrain from taking any action
(including with respect to voting for or againsyarquested amendments), or exercising any righitsmedies, that the Existing Lender may
be entitled to take or exercise in respect of thistiag facilities and (c) may manage its expogdorthe existing facilities without regard to any
Commitment Party’s role hereunder.

As you know, each of Goldman Sachs and KKR have betained by you (or one of your affiliates) dmancial advisor (each, in
such capacity, aFinancial Advisor” and collectively, the Financial Advisors”) in connection with the Acquisition. Each of tharties
hereto agree to such retention, and further agretorassert any claim you might allege based graatual or potential conflicts of interest t
might be asserted to arise or result from, on tieeland, the engagement of the Financial Adviso@Gatddman Sachs, KKR and/or their
respective affiliates’ arranging or providing omtemplating arranging or providing financing foc@mpeting bidder and, on the other hand,
our and our affiliates’ relationships with you assdribed and referred to herein.

The Commitment Parties and their respective affiianay have economic interests that conflict Witise of the Company and
you. You agree that the Commitment Parties willlader this letter as independent contractors laaidnothing in this Commitment Letter
the Fee Letter or otherwise will be deemed to ereatadvisory, fiduciary or agency relationshifiduciary or other implied duty between the
Commitment Parties and you and the Company, yodiitarrespective shareholders or your and its ispeaffiliates. You acknowledge and
agree that (i) the transactions contemplated lsyGloimmitment Letter and the Fee Letter are arnmigtlecommercial transactions between the
Commitment Parties, on the one hand, and you an@€tmpany, on the other, (ii) in connection thetkwind with the process leading to such
transaction each Commitment Party is acting sa@slg principal and not as agents or fiduciariggoaf the Company, your and its
management, shareholders, creditors or any othlieopg(iii) the Commitment Parties have not assuareddvisory or fiduciary responsibility
or any other obligation in favor of you with respazthe transactions contemplated hereby or thegss leading thereto (irrespective of
whether the Commitment Parties or any of their eetipe affiliates have advised or are currentlyisidg you or the Company on other
matters) except the obligations expressly set fiorthis Commitment Letter and the Fee Letter amdy(ou have consulted your own legal, tax,
accounting and financial advisors to the extentgeemed appropriate. You further acknowledge angeaitpat you are responsible for making
your own independent judgment with respect to gtanfisactions and the process leading thereto. éleste that the Commitment Parties .
their affiliates have not provided any legal, agting, regulatory or tax advice. You agree that yallinot claim that the Commitment Parties
(in their capacity as such) or their applicabléliates, as the case may be, have rendered ad\dsovices of any nature or respect, or owe a
fiduciary or similar duty to you or your affiliateg connection with the transactions contemplétgthis Commitment Letter or the process
leading thereto.

This Commitment Letter and the commitments hereustall not be assignable by any party hereto (dtien, immediately prior
to or on the Closing Date, by you to other U.S. dstit entities already existing or establishedannection with the Transactions and
controlled, directly or indirectly, immediately aftgiving effect to the Transactions, by Dollar @&t and having direct or indirect ownership
and control over the Company, with all obligati@msl liabilities of you hereunder being assumedunh other entities upon the effectiveness
of such assignment) without the prior written
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consent of each other party hereto (such consernbr@ unreasonably withheld or delayed) (andattempted assignment without such
consent shall be null and void). This Commitmeritéreand the commitments hereunder are intended solely for the benefit of the parties
hereto (and Indemnified Persons) and are not ietihal confer any benefits upon, or create any sighfavor of, any person other than the
parties hereto (and Indemnified Persons to theneetepressly set forth herein). Subject to thetitmns otherwise set forth herein, each
Commitment Party reserves the right to employ teises of its respective affiliates or brancheproviding services contemplated hereby
to allocate, in whole or in part, to their affikst or branches certain fees payable to such ConemitRarty in such manner as such
Commitment Party and its respective affiliates @mches may agree in their sole discretion anthg@xtent so employed, such affiliates and
branches shall be entitled to the benefits anceptimins afforded to, and subject to the provisigmgerning the conduct of, such Commitment
Party hereunder. This Commitment Letter may natrbended or any provision hereof waived or modiérdept by an instrument in writing
signed by each of the Commitment Parties and ybis Commitment Letter may be executed in any nurbeounterparts, each of which
shall be an original and all of which, when takegether, shall constitute one agreement. Delivégnoexecuted counterpart of a signature
page of this Commitment Letter by facsimile trarssion or other electronic transmission (i.e., a™pd “tif") shall be effective as delivery of
a manually executed counterpart hereof. This Commnit Letter (including the exhibits hereto) andfee Letter (i) are the only agreements
that have been entered into among the partieschertt respect to the Facilities and (ii) supersalligrior understandings (including the
Original Commitment Letter and the Original Feetegt whether written or oral, among us with respge¢he Facilities and sets forth the er
understanding of the parties hereto with respexetb.

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

THIS COMMITMENT LETTER AND THE RIGHTS AND DUTIES OAHE PARTIES HEREUNDER SHALL BE GOVERNED
BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OFHE STATE OF NEW YORK WITHOUT REGARD TO CONFLICT
OF LAW PRINCIPLES THAT WOULD RESULT IN THE APPLICAIDN OF ANY LAW OTHER THAN THE LAW OF THE STATE OF
NEW YORK; provided , however , that it is understood and agreed that (a) therpnétation of the definition of “Company Materkdverse
Effect” (as referenced in Exhibit E hereto) (andet¥ter or not such Company Material Adverse Effect diccurred) and (b) the determination
of the accuracy of any Company Representationsaah case shall be governed by, and construedandance with, the laws of Delaware,
regardless of the laws that might otherwise gowerter applicable principles of conflicts of lawstéof.

EACH OF THE PARTIES HERETO IRREVOCABLY WAIVES THEIRBHT TO TRIAL BY JURY IN ANY ACTION,
PROCEEDING, CLAIM OR COUNTERCLAIM BROUGHT BY OR OBEHALF OF ANY PARTY HERETO RELATED TO OR ARISIN!
OUT OF THIS COMMITMENT LETTER OR THE PERFORMANCE CGBERVICES HEREUNDER.
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Each of the parties hereto hereby irrevocably arabnditionally (a) submits, for itself and its pesty, to the exclusive jurisdiction
of any New York State court or Federal court of thted States of America sitting in New York Citythe Borough of Manhattan, and any
appellate court from any thereof, in any actioparceeding arising out of or relating to this Cotmant Letter, the Fee Letter, the
Transactions or the transactions contemplated kiecelior recognition or enforcement of any judgmemd agrees that all claims in respect o
any such action or proceeding shall be heard atedrdaed in such New York State court or, to theeekpermitted by law, in such Federal
court, (b) waives, to the fullest extent it maydég and effectively do so, any objection whiclmiay now or hereafter have to the laying of
venue of any suit, action or proceeding arisingadudr relating to this Commitment Letter, the Fester, the Transactions or the transactions
contemplated hereby in any such New York Statetamun any such Federal court and (c) waivesh&oftllest extent permitted by law, the
defense of an inconvenient forum to the maintenafiseich action or proceeding in any such courthka the parties hereto agrees to
commence any such action, suit, proceeding or aigiiher in the United States District Court for B@uthern District of New York or in the
Supreme Court of the State of New York, New Yorku@ty located in the Borough of Manhattan.

This Commitment Letter is delivered to you on tinelerstanding that none of the Fee Letter or thgital Fee Letter and its terms
or substance, or, prior to your acceptance hetieisf Commitment Letter or the Original Commitmemtter and its terms or substance or the
activities of any Commitment Party pursuant heretto the Fee Letter, shall be disclosed, direatlindirectly, to any other person or entity
(including other lenders, underwriters, placemeygras, advisors or any similar persons) excepb(gpur subsidiaries and affiliates and your
and their respective officers, directors, employagents, attorneys, accountants, tax advisomndial advisors and other advisors and
controlling persons who are informed of the confitied nature thereof, in each case on a confideatid need-to-know basis, (b) if the
Commitment Parties consent to such proposed disgddsuch consent not to be unreasonably withhettblayed) or (c) pursuant to the order
of any court or administrative agency in any pegdéagal or administrative proceeding, or othervaseequired by applicable law, rule or
regulation or compulsory legal process or to themxrequested or required by governmental anefpulatory authorities, in each case based
on the reasonable advice of your legal counselfiith case, you agree, to the extent practicatdenan prohibited by applicable law, rule or
regulation, to inform us promptly thereofi;ovided that (i) you may disclose this Commitment Lettast(bot the Fee Letter or the Original Fee
Letter) and the contents hereof to the Companyitarafficers, directors, employees, agents, atygnaccountants, tax advisors, financial
advisors and other advisors and controlling personsach case on a confidential and need-to-krasisb (ii) you may disclose the
Commitment Letter and its contents in any offeningmoranda or private placement memoranda relatitiget Notes, in any syndication or
other marketing materials in connection with theiltges (including any Confidential Information Merandum and other customary
marketing materials) or in connection with any peibk regulatory filing requirement relating to thieansactions, (iii) you may disclose the
Term Sheets and the other exhibits and annexé& tGdmmitment Letter and the contents thereof teng@l Lenders and their affiliates
involved in the related commitments, to equity istees and to rating agencies in connection witlaiolntg ratings for the Borrower and the
Facilities, (iv) you may disclose the aggregates feentained in the Fee Letter or the Original Fettdr as part of Projections, pro forma
information or a generic disclosure of aggregateses and uses related to fee amounts relate@ fbrédmsactions to the extent customary or
required in offering and marketing materials fag facilities and/or the Notes (or the issuancengf‘demand securities” issued in lieu of the
Notes or other indebtedness issued in lieu of thedlthat has otherwise been consented to by tharild ead Arrangers (such not consi
not to be unreasonably withheld or delayed)) arny public or regulatory filing requirement relaito the Transactions, (v) to the extent the
amounts of fees, other economic terms and the miekeprovisions set forth therein have been réglhin a customary manner as previously
agreed by the parties hereto, you may disclos&dled._etter, the Original Fee Letter and the costémgreof to the Company and its officers,
directors, employees, agents, attorneys, accowmadvisors and controlling persons who are
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directly involved in the consideration of this neafton a confidential and need-to-know basis aijdyu may disclose this Commitment Letter
(but not the Fee Letter or the Original Fee Letie@ny tender offer or proxy relating to the Tractsons. You agree that you will permit us to
review and approve (such approval not to be unreddyp withheld or delayed) any reference to usnyraf our affiliates in connection with t
Facilities or the transactions contemplated heaytained in any press release or similar writtelolip disclosure prior to public release. The
confidentiality provisions set forth in this paragh shall survive the termination of this Commitiniesetter and expire and shall be of no fur
effect after the second anniversary of the Sigiiate.

Each Commitment Party and its affiliates will uienan-public information provided to any of themsuch affiliates by or on
behalf of you hereunder or in connection with tmanBactions solely for the purpose of providinggterices which are the subject of this
Commitment Letter and negotiating, evaluating amsammating the transactions contemplated herethglaall treat confidentially all such
information and shall not publish, disclose or otfise divulge such informatiomyovided that nothing herein shall prevent such Commitment
Party from disclosing any such information (a) prarst to the order of any court or administrativerazy or in any pending legal, judicial or
administrative proceeding, or otherwise as requingdpplicable law, rule or regulation or compujsiagal process (in which case such
Commitment Party agrees (except with respect torantne or ordinary course audit or examinationdiected by bank accountants or any
governmental or bank regulatory authority exergigmamination or regulatory authority), to the exteracticable and not prohibited by
applicable law, rule or regulation, to inform yotomptly thereof prior to disclosure), (b) upon tlegquest or demand of any regulatory auth:
having jurisdiction over such Commitment Party oy af its affiliates (in which case such CommitmPatty agrees (except with respect to
routine or ordinary course audit or examinationdraried by bank accountants or any governmentaiok begulatory authority exercising
examination or regulatory authority) to the extpracticable and not prohibited by applicable lawe or regulation, to inform you promptly
thereof prior to disclosure), (c) to the extent thach information becomes publicly available ottiamn by reason of improper disclosure by
such Commitment Party or any of its affiliates oy aelated parties thereto in violation of any d¢dehtiality obligations owing to you, the
Company or any of your or their respective subsigsaor affiliates or related parties (includinggle set forth in this paragraph), (d) to the
extent that such information is received by sucm@itment Party from a third party that is not, tls Commitment Party’s knowledge,
subject to confidentiality obligations owing to yahe Company or any of your or their respectiviestdiaries or affiliates or related parties,
(e) to the extent that such information was alreadyur possession prior to any duty or other utadéng of confidentiality or is independently
developed by the Commitment Parties without theafseich information, (f) to other Commitment Pastand such Commitment Party’s
affiliates and to its and their respective officatisectors, partners, employees, legal counseégpendent auditors and other experts or agents
who need to know such information in connectiorhviite Transactions and who are informed of theidenfial nature of such information &
who are subject to customary confidentiality oliigas of professional practice or who agree to dwenlol by the terms of this paragraph (or
language substantially similar to this paragraphdh(each such Commitment Party, to the extentiwitis control, responsible for its control
persons compliance with this paragraph), (g) to poterdgigbrospective Lenders, hedge providers, partitgpar assignees (in each case su
to your consent rights specifically provided fordia with respect to such persons), in each cageaghee (pursuant to customary syndication
practice) to be bound by the terms of this pardg ap language substantially similar to this paagd); provided that (i) the disclosure of any
such information to any Lenders, hedge providensrospective Lenders, hedge providers or parti¢cgpanprospective participants referred to
above shall be made subject to the acknowledgnmehteceptance by such Lender, hedge provider, pctisp Lender or hedge provider,
participant or prospective participant that sudbrimation is being disseminated on a confidentadi® (on substantially the terms set forth in
this paragraph or as is otherwise reasonably agbkpto you and each Commitment Party, includinthout limitation, as agreed in any
Information Materials or other marketing materiatsaccordance with the
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standard syndication processes of such Commitremty Br customary market standards for disseminaifcsuch type of information, which
shall in any event require “click through” or ottedfirmative actions on the part of recipient t@@gs such information and (ii) no such
disclosure shall be made by such Commitment Parany person that is at such time a Disqualifieddeg, (h) for purposes of establishing a
“due diligence” defense, (i) solely with respecttdisclosure of this Commitment Letter and the E&tter, as necessary to enforce their
respective rights hereunder or under the Fee L. ettdf) to rating agencies in connection with dhitag ratings for the Borrower, the Facilities
and the Notes to the extent such rating agencéesudiject to customary confidentiality obligati@igprofessional practice or agree to be boun
by the terms of this paragraph (or language sutbiatiyrsimilar to this paragraph). In addition, @a€ommitment Party may disclose the
existence of the Facilities and the informationwlibe Facilities to market data collectors, simdlarvice providers to the lending industry and
service providers to the Commitment Parties in eation with the administration and management effacilities. In the event that the
Facilities are funded, the Commitment Parties’ #radr respective affiliates’, if any, obligationader this paragraph, shall terminate
automatically and be superseded by the confidégtiaovisions in the Facilities Documentation upbe initial funding thereunder to the
extent that such provisions are binding on such @ament Parties. Otherwise, the confidentiality\psmns set forth in this paragraph shall
survive the termination of this Commitment Lettadaxpire and shall be of no further effect after second anniversary of the Signing Date.

The Fee Letter and the syndication, informatioimbeirsement (if applicable), compensation (if apglile in accordance with the
terms hereof and the Fee Letter), indemnificatoamfidentiality, jurisdiction, governing law, shag of information, absence of fiduciary
relationship, waiver of jury trial, service of pexs and venue provisions contained herein shalireim full force and effect regardless of
whether the Facilities Documentation shall be etetand delivered and notwithstanding the termamagif this Commitment Letter or the
Commitment Parties’ commitments hereungheoyvided that your obligations under this Commitment Lettgher than those relating to
confidentiality, payment of fees, “clear markethsance of fiduciary relationship and to the syniiticaeof the Facilities and under the
penultimate sentence of the ninth paragraph ofGoismimitment Letter, shall automatically terminatel e superseded by the corresponding
provisions of the Facilities Documentation uponitfigal funding thereunder, and you shall be autioally released from all liability in
connection therewith at such time. You may terngriais Commitment Letter and/or the Initial Lendemmmitments (on a pro rata basis
amongst the Initial Lenders) with respect to theiligs (or portion thereof as selected by you)dumder at any time subject to the provisions
of the preceding sentence.

We hereby notify you that pursuant to the requineimef the USA PATRIOT Act, Title Il of Pub. L. 7856 (signed into law
October 26, 2001, as amended from time to time; MATRIOT Act”), each of us and each of the Lenders may be redjtid obtain, verify
and record information that identifies the Borrowed the Guarantors, which information may inclthdsr names, addresses, tax identifica
numbers and other information that will allow eaélus and the Lenders to identify the Borrower @urantors in accordance with the
PATRIOT Act. This notice is given in accordancehtite requirements of the PATRIOT Act and is effexhs to each of us and each Lender

Upon execution and delivery of this Commitment eetind the Fee Letter by all of the parties heaatbthereto, this Commitment
Letter and the commitments and undertakings of e&the Commitment Parties shall remain effectind available for you until the earliest to
occur of (i) the termination of the Tender Offeryayu prior to closing of the Acquisition (other thas a result of you, Newco and the Comg
entering into a Merger Agreement as defined in, augect to the provisions and limitations settant, paragraph 1 of Exhibit E), (ii) after the
execution of a Merger Agreement and prior to thesoonmation of the Transactions, the terminatiothefMerger Agreement by you (or your
affiliates) or with your (or your affiliates’) wititn consent or otherwise in accordance with itmser
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(other than with respect to provisions therein thairessly survive termination) prior to closingtleé Acquisition, (iii) the consummation of 1
Acquisition with or without the funding of the Fétes and (iv) 11:59 p.m., New York City time, dane 10, 2015yrovided that, if the Notes
Marketing Period shall have commenced or recomntenneor prior to June 10, 2015 and not expiredumhgime, such time shall be exten
to 11:59 p.m., New York City time on third businelssy after the last day of the Notes Marketing ®Erprovided , further that if the HSR
Condition (as defined in the Tender Offer as iretfiof the Signing Date) shall not have been satidfy June 10, 2015, such time shall be
extended to 11:59 p.m., New York City time, on ®epber 10, 2015 (and if the Notes Marketing Perlwalldrave commenced or
recommenced on September 8, 2015, but not end&eptember 10, 2015, the business day after thedgstf the Notes Marketing Period)
(the date specified in this clause (iv), as it rhayextended, theCommitment Termination Daté), subject in the case of the Bridge Facility
reduction upon the issuance of the Notes or otheuies on or prior to the Closing Date. Upon tleeurrence of any of the events referred tc
in the preceding sentence, this Commitment Lettdrthe commitments of the Commitment Parties heteuand the agreement of the
Commitment Parties to provide the services desdritezein shall automatically terminate unless ed¢che Commitment Parties shall, in its
sole discretion, agree to an extension.

[Commitment Letter]

17



The Commitment Parties are pleased to have beemn ¢fne opportunity to assist you in connection it financing for the
Acquisition.

Very truly yours,

GOLDMAN SACHSBANK USA

By: /s/ Robert Ehudin

Name: Robert Ehudir
Title: Authorized Signator

GOLDMAN SACHSLENDING PARTNERS, LLC

By:  /s/ Robert Ehudin

Name; Robert Ehudir
Title: Authorized Signator



CITIGROUP GLOBAL MARKETSINC.

By: /s/ Thomas Cole

Name: Thomas Cole
Title: Managing Directo



HSBC BANK USA, N.A.

By: /s/ Richard Jackson

Name: Richard Jackso
Title: Cc-Head of Leveraged and Acquisition Final

HSBC SECURITIES (USA) INC.

By: /s/ Richard Jackson

Name: Richard Jackso
Title: Cc-Head of Leveraged and Acquisition Finau



MIZUHO BANK, LTD.

By: /s/ David Lim

Name: David Lim
Title: Authorized Signator



PNC BANK, NATIONAL ASSOCIATION

By:  /s/ John Thurman

Name:John Thurmat
Title: Senior Vice Presidel

PNC CAPITAL MARKETSLLC

By: /s/ Patrick J. Kern

Name: Patrick J. Kerr
Title: Managing Directo



BMO HARRISBANK N.A.

By: /s/ Kara L. Goodwin

Name: Kara L. Goodwir
Title: Director

BMO CAPITAL MARKETS CORP.

By: /s/ James J. Goll

Name:James J. Go
Title: Managing Directo



KKR CAPITAL MARKETSLLC

By: /s/ Adam Smith

Name: Adam Smith
Title: Authorized Signator

KKR CORPORATE LENDING LLC

By: /s/ Adam Smith

Name: Adam Smith
Title: Authorized Signator

MCS CORPORATE LENDING LLC

By: /s/ Peter M. Glaser

Name: Peter M. Glase
Title: Authorized Signator

MCSCAPITAL MARKETSLLC

By: /s/ Peter M. Glaser

Name: Peter M. Glase
Title: Authorized Signator



THE BANK OF TOKYO-MITSUBISHI UFJ, LTD.

By: /s/ Spencer Hughes

Name: Spencer Hughe
Title: Managing Directo

MUFG UNION BANK, N.A.

By: /s/ Spencer Hughes

Name: Spencer Hughe
Title: Managing Directo



REGIONS BANK

By: /s/ Terry Katon

Name: Terry Katon
Title: Executive Vice Presidel



Accepted and agreed to as of
the date first above written:

DOLLAR GENERAL CORPORATION

By:  /s/ David Tehle

Name: David Tehle
Title: Executive Vice President and
Chief Financial Office



SCHEDULE 1

SENIOR SECURED FACILITIES COMMITMENTS

[Schedule 1

Term Loan Facility

Commitment Party ABL Facility
CITIGROUP GLOBAL MARKETS INC. $ 625,000,00
GOLDMAN SACHS BANK USA $ 375,000,00
GOLDMAN SACHS LENDING PARTNERS LLC $ 250,000,00
HSBC BANK USA, N.A. $ 275,000,00
MIZUHO BANK LTD. $ 275,000,00
PNC BANK, NATIONAL ASSOCIATION $ 275,000,00
BMO HARRIS BANK N.A. $ 106,250,00
KKR CORPORATE LENDING LLC $ 63,750,00
MCS CORPORATE LENDING LLC $ 42,500,00
MUFG UNION BANK, N.A. $ 106,250,00
THE BANK OF TOKYC-MITSUBISHI UFJ, LTD. $ 0
REGIONS BANK $ 106,250,00

TOTAL $2,500,000,000

BRIDGE FACILITY COMMITMENTS

Commitment Party

CITIGROUP GLOBAL MARKETS INC.

GOLDMAN SACHS BANK USA

GOLDMAN SACHS LENDING PARTNERS LLC

HSBC BANK USA, N.A.

MIZUHO BANK LTD.

PNC BANK, NATIONAL ASSOCIATION

BMO HARRIS BANK N.A.

KKR CORPORATE LENDING LLC

MCS CORPORATE LENDING LLC

THE BANK OF TOKYC-MITSUBISHI UFJ, LTD.

REGIONS BANK

TOTAL

$ 1,625,000,00
$ 1,625,000,00
$ 0
$ 715,000,00
$ 715,000,00
$ 715,000,00
$ 276,250,00
$ 165,750,00
$ 110,500,00
$ 0
$ 276,250,00
$ 276,250,00
$ 6,500,000,000

Bridge Facility

$ 812,500,00

$ 500,000,00

$ 312,500,00

$ 357,500,00

$ 357,500,00

$ 357,500,00

$ 138,125,00

$ 82,875,00

$ 55,250,00

$ 138,125,00

$ 138,125,00

$3,250,000,00



CONFIDENTIAL EXHIBIT A

Acquisition of Family Dollar Stores, Inc.
Transaction Description

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

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

In connection with the foregoing, it is intendedith

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

b) Either (i) pursuant to a tender offer statenfiéet] by you on the Signing Date pursuant to Secfid(d)(1) of the Securities Exchange Act
of 1934 (together with all items, exhibits and stiles thereto, the Tender Offer”) for all outstanding shares of common stock, par
value $0.10 per share (together with the assocjateférred share purchase rights, tfghares”) of the Company, you or one of your
wholly-owned subsidiaries will acquire all Sharkatthave been validly tendered pursuant to the de@dfer and, following the
acceptance of payment thereof, pursuant to a Méxgerement entered into in accordance with Exlthititached to the Commitment
Letter, Newco will consummate a second-step mesgtarthe Company (the Second-Step Mergét) pursuant to Section 251(h) of the
General Corporation Law of the State of Delawarthwie Company being the surviving person, as atrewhich the Company will b
a wholly-owned subsidiary of the Borrower or (i)rpuant to a Merger Agreement entered into in atzowore with Exhibit E to the
Commitment Letter, Newco will be merged with antbithe Company with the Company being the surviyagson (the acquisition of
the Company, whether by way of the Tender offerthedSecond-Step Merger or by way of a one-stegengrursuant to a Merger
Agreement (th Acquisition™).

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

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

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

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

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

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

Borrower: Dollar General Corporation (tt* Borrower™).

Transactior: As set forth in Exhibit A to the Commitment Lett

Term Loan Administrative Goldman Sachs Bank USA GS Bank”) or one of its affiliates (collectively, Goldman Sachs) will act as sole
Agent, Term Loan and exclusive administrative agent and collategaha (in such capacity, theTerm Loan Administrative Agent)
Syndication Agent and  in respect of the Term Loan Facility (as definetbia® for a syndicate of banks, financial institutsand other
Term Loan institutional lenders reasonably acceptable tdBiweower and excluding any Disqualified Lenderg] aill

Co-Documentatiorgents: perform the duties customarily associated with sotds; Citi will act as syndication agent in respaf the Term
Loan Facility; and HSBC Securities, Mizuho Bank @&C Securities will act as co-documentation agéhts*
Term Facility Co-Documentation Agentsand each in such capacity, #&rm Facility CoDocumentation Agen

!l)'
Joint Bookrunners and  Goldman Sachs, Citi, HSBC Securities, Mizuho Banét BNC Securities will act as joint lead arrangard joint
Lead Arrangers bookrunners (the Term Facility Lead Arrangers’ and each in such capacity, &érm Facility Lead Arranger’)

and will perform the duties customarily associatetth such roles. ‘Citi ” shall mean Citigroup Global Markets
Inc., Citibank, N.A., Citicorp USA, Inc., Citicordorth America, Inc. and/or any of their affiliatas Citi shall
determine to be appropriate for the purposes destiierein

Senior Managing Agents BMO Capital Markets, KCM, MCSCM, MUFG and Regionarik will act as senior managing agents (tfefm
Facility Senior Managing Agent$ and each in such capacity, &&rm Facility Senior Managing Agent). “
MUFG " shall mean MUFG Union Bank, N.A., The Bank of JokMitsubishi UFJ, Ltd., Mitsubishi UFJ
Securities (USA), Inc. and/or any of their subsi@ia as they collectively deem appropriate to mevhe services
contemplated hereil

Term Loan Facility A senior secured term loan facility in an aggregmtecipal amount of $6.5 billion (plus, at the Bower's
election, an amount required to fund any origisale discount or upfront fees in connection with“ftrex”
provisions of the Fee Letter) (théérm Loan Facility”; the loans thereunder, theTéerm Loans”; the lenders
thereunder, the Term Loan Lenders).

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

Incremental Term Facility The Term Loan Facility will permit the Borrower &ld one or more incremental term loan facilitieh®Term
Loan Facility (each, anthcremental Term Facility”), in an aggregate principal amount of up to (@gaaount
such that, after giving effect to the incurrenceswth amount and other pro forma adjustment eemtsistent
with the Term Loan Documentation Precedent (buthevit giving effect to any amou
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incurred simultaneously using the Incremental Bas®unt (as defined below) or under the ABL Fac)lithe First Lien
Leverage Ratio (as defined below) for the mostmdgended four-quarter period for which financgtdtements have
been (or are required to have been) deliveredusaldq or less than the greater of (x) 3.50:1.06) @) a First Lien
Leverage Ratio that is 0.25x greater than the Eiest Leverage Ratio in effect on the Closing D@tech greater ratio, tl
“ Pari Passu Ratid) (assuming all such additional amounts were s&ttn a first lien basis, whether or not so sequred
plus (b) the sum of (x) $3.0 billion and (y) allluotary prepayments and voluntary commitment redastof the Term
Loan Facility prior to the date of any such incage (to the extent not funded with the proceedsmyg term debt) (such
amount, the ‘Incremental Base Amount); provided that (i) no existing Term Loan Lender will be redl to participate
in any such Incremental Term Facility, (ii) no evehdefault exists, or would exist after, givinfieet thereto (except in
connection with permitted acquisitions or investisemcluding Limited Condition Acquisitions, wheme payment or
bankruptcy event of default will be the standa(ii), the final maturity date and the weighted aage life to maturity of
any such Incremental Term Facility shall not bdieathan, or shorter than, as the case may benttarity date or the
weighted average life to maturity, as applicabfehe Term Loan Facility, (iv) subject to the foNing paragraph, the
pricing, interest rate margins, discounts, premiurate floors, fees and amortization schedule applé to any
Incremental Term Facility shall be determined by Borrower and the lenders thereunder; (v) witpeesto mandatory
prepayments, no Incremental Term Facility shaltipiggate on a greater than pro rata basis thatodres under the Term
Loan Facility and (vi) any Incremental Term Fagikthall be on terms and pursuant to documentatidoe tdetermined by
the Borrowerprovided that, to the extent such terms and documentatiematr substantially consistent with the Term
Loan Facility (except to the extent permitted bgude (iii) or (iv) above), they shall be reasonalatisfactory to the Ter
Loan Administrative Agent (except for covenant®titer provisions applicable only to the periodsmthe latest maturil
date of the Term Loan Facility) (it being understdo the extent that any financial maintenance sawmeis added for the
benefit of any Incremental Term Facility, no cortsshrall be required from the Term Loan AdminisratAgent or any
Term Loan Lender to the extent that such finantiaintenance covenant is also added for the besfedity then-existing
Term Loan Facility).

If any Incremental Term Facility that is securedaopari passu basis with the Term Loan Facilityésirred during the
period commencing on the Closing Date and endinthermate that is 12 months after the Closing bagan applicable
interest rate that exceeds the applicable intea¢strelating to the initial Term Loan Facility byore than 0.50% (the “
MFN Margin "), the applicable interest rate relating to thiéiah Term Loan Facility shall be adjusted to beiakto the
applicable interest rate relating to such Incremlefiérm Facility minus the MFN Margin at such tinpegvided that in
determining such applicable interest rates, (>ginél issue discount or upfront fees (which shaldeemed to constitute
like amount of original issue discount) paid by Barower to the lenders under such IncrementaiiTeacility (but
exclusive of any arrangement, structuring or ofees payable in connection therewith that are hatesi with lenders
providing such Incremental Term Facility) and thigial Term Loan Facility (but exclusive of any angement,
structuring or other fees payable in connectiometvéh that are not shared with lenders providimg initial Term
Facility) in the initial primary syndication therieshall be included and equated to interest ratth(@riginal issue
discount being equated to inter

[Term Loan Facility Term Sheet]
B-2



based on an assumed four-year life to maturity)(®hdny amendments to the applicable margin ornrtitial Term
Loan Facility that became effective subsequenéoGlosing Date but prior to the time of such Inceatal Term
Facility shall also be included in such calculasigorovided, further , that, solely for the purpose of determining wieeth
an increase in the interest rate margins for thiaiimerm Loan Facility shall be required, (A) ttee extent that LIBOR
for a three month interest period (including afiaiing effect to any interest rate floor) on thesihg date of any such
Incremental Term Facility is less than 0.75%, timoant of such difference shall be deemed addedetinterest margin
for the initial Term Loan Facility and (B) to th&tent that LIBOR, as applicable to the initial Tetman Facility for a
three month interest period (including after giveftect to any interest rate floor) on the clositaje of any such
Incremental Term Facility is less than the interagt floor, if any, applicable to any such Increna¢ Term Facility, the
amount of such difference shall be deemed add#tetmterest rate margins for the loans underiiceemental Term
Facility.

As used herein, (a)First Lien Leverage Ratid means the ratio of total net debt for borrowedeysecured by first
priority liens on any assets of any Credit Paryg/uding capital leases and purchase money oltigaiicalculated net
unrestricted cash and cash equivalents other Heprbceeds of Incremental Term Facilities to lzwdrat such time) t
trailing four-quarter EBITDA (as defined below) afim “ Total Leverage Ratid means the ratio of total net debt for
borrowed money of the Borrower and its restrictelstdiaries, including capital leases and purciaseey obligations
(calculated net of unrestricted cash and cash atgrits and other than the proceeds of Incremesetah Facilities to be
drawn at such time) to trailing four-quarter EBITDA

“ EBITDA " shall be defined in a manner consistent with therilleoan Documentation Principles and in any evéatl
include, without limitation, add backs, deducti@m&l adjustments, as applicable, without duplication(a) non-cash
items (including related to stock-based compensgti®) extraordinary, unusual or non-recurringrige (c)

(x) restructuring charges, accruals or reserveg@atked charges and (y) expenses and chargesdinglrestructuring
and integration charges) in connection with, ouined by or on behalf of, the Borrower or any efriéstricted
subsidiaries in connection with implementing castisgs, operating expense reductions and cost giasedescribed in
clauses (d) and (e) below, (d) pro forma adjusts)garb forma cost savings, operating expense riethscand cost
synergies, in each case, related to mergers ased lotisiness combinations, acquisitions, divesstared other specified
transactions (including in respect of the pro fod@ustments and addbacks set forth in clausebf@)eg consummated
by the Borrower and projected by the Borrower indjfaith to result from actions taken or expectetl¢ taken (in the
good faith determination of the Borrower) withimglei fiscal quarters after the date any such trammgas consummate:
(e) “run rate” cost savings, operating expensectdos and synergies projected by the Borrowemiocfaith to result
from actions either taken or expected to be takigmm24 months after the date of determinatiotate such action, so
long as such cash savings and synergies are rdagatentifiable and factually supportable, (f) arysts or expenses
incurred relating to environmental remediatiorigétion or other disputes in respect of eventsexmbsures that
occurred prior to the Closing Date, (g) purchasmanting adjustments, (h) certain costs and exjgeinseonnection
with management equity plans, (i) fees (includiegdl, financing, advisory and consulti
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Purpose/Use of
Proceeds

Availability :

fees), expenses and costs incurred in connectitimtiaé Transactions, including implementation coststs for lease
terminations and costs to achieve synergies, €jetrly extinguishment of indebtedness, hedgingatibns or other
derivative instruments, and currency gains/losseésavements in the mark to market valuations oébtddness, foreign
currencies, hedging obligations or other derivatistruments and (k) adjustments and add baclkectefi in the financial
model delivered to the Lead Arrangers under thgi@ai Commitment Letter on August 12 and August2(Bl4 in
connection with the Facilities (theModel ).

The Term Loan Facility will permit the Borrower titilize availability under the Incremental Term Hiagto issue first lier
notes or junior lien secured indebtedness (in eask, subject to customary intercreditor termsetanbtually agreed and
set forth in an exhibit to the definitive documeiaa for the Term Loan Facility (thelttercreditor Terms”)) or unsecure
indebtedness, with the amount of such securedseauned indebtedness reducing the aggregate mlraipount available
for the Incremental Term Facilitprovided that such secured or unsecured indebtedness €)rdianature on or prior to
the maturity date of, or have a shorter weightestaye life to maturity than, loans under the Tean.Facility,

(ii) reflects market terms at the time of incurrer issuance (it being understood that, to thergxhat any financial
maintenance covenant is added for the benefit pkanh debt, such financial maintenance covenailt also be added for
the benefit of any then-existing Term Loan Fadjli{yi) there shall be no borrower or guarantoréspect of any such
indebtedness that is not the Borrower or a Guara(iw if secured, such indebtedness shall nadmired by any assets of
the Borrower or its subsidiaries that is not Celfat (the limitations set forth in clauses (i) ¥) @bove, the ‘Secured Debt
Limitations ”) and (v) if secured on a subordinated basis ¢oTterm Loan Facility or unsecured, such indebtesiitest is
incurred utilizing availability under the IncremahTerm Facility shall be treated as if securedipari passu basis with
the Term Loan Facility for purposes of calculatthg First Lien Leverage Rati

The proceeds of borrowings under the Term LoanliBauwiill be used by the Borrower, on the date lod initial borrowing
under the Term Loan Facility (theClosing Date"), together with the proceeds of the issuancénefNotes and/or
borrowings of the Bridge Loans and cash on hartti@fompany and Dollar General, solely to providguisition Funds

The Term Loan Facility will be available in a siaglrawing on the Closing Date. Amounts borrowedeartide Term Loan
Facility that are repaid or prepaid may not be retwed.

Interest Rates andAs set forth on Annex | hereto.

Fees:

Default Rate

Final Maturity
andAmortization

During the continuance of any payment or bankruptent of default, with respect to overdue prinkifiee applicable
interest rate plus 2.00% per annum, and with respesny other overdue amount, including overduerast, the interest
rate applicable to ABR loans (as defined in Annéeieto) plus 2.00% per annu

The Term Loan Facility will mature on the date tisaseven years after the Closing Date and, comimgmn the last day
of the first full fiscal quarter ending after théo€ing Date, will amortize in equal quarterly iflBteents in aggregate annual
amounts equal to 1.00% of the original principabamt of the Term Loan Facility with the balance glalg on the seventh
anniversary of the Closing Da
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The Term Loan Documentation shall contain “amendi extend” provisions consistent with the Term L&otumentation
Precedent pursuant to which any individual TermrLbander may agree to extend (which may includegragrother things, an
increase in the interest rates payable with redpesiich extended loans, which extensions shabeaubject to any “default
stopper”, financial tests or “most favored natigiting provisions”) the maturity date of any clagsTerm Loans (including any
Incremental Term Loans), in each case, upon theestgpf the Borrower and without the consent of atimer Term Loan Lendt
(it is understood that (i) no existing Term Loamber will have any obligation to commit to any s@ottension and (ii) each
Term Loan Lender under the class being extenddtishae the opportunity to participate in such @sien on the same terms
and conditions as each other Term Loan Lender usidgr class)

Guarantees All obligations of the Borrower (the Term Loan Obligations’) under (i) the Term Loan Facility, (ii) at the itten request of
the Borrower, interest rate protection, commodigging or hedging, currency exchange or other matglative hedging or
swap arrangements (other than any obligation ofGungrantor to pay or perform under any agreementya&ct, or transaction
that constitutes a “swap” within the meaning ofti#erla(47) of the Commodity Exchange Act (&Wap”), if, and to the exter
that, all or a portion of the guarantee by suchr@ui@r of, or the grant by such Credit Party oéewsity interest to secure, such
Swap (or any guarantee thereof) is or becomesillegunlawful under the Commaodity Exchange Acany rule, regulation, or
order of the Commodity Futures Trading Commissimntiie application or official interpretation ofyathereof)) entered into by
the Borrower or any of its restricted subsidiaxigh any Term Facility Lead Arranger or Term Loaerider or any affiliate of a
Term Facility Lead Arranger or Term Loan Lendethat time of entering into such arrangement or ahgrgperson (the Term
Lender Hedging Arrangement”) and (iii) at the written request of the Borroweash management and treasury arrangement:
entered into by the Borrower or any of its restricsubsidiaries with any Term Facility Lead ArrangeTerm Loan Lender or
any affiliate of a Term Facility Lead Arranger ogrm Loan Lender at the time of entering into suthragement or any other
person (“Term Lender Treasury Arrangement3 will be unconditionally guaranteed jointly anewerally on an equal priority
senior secured basis (th&tiarantees’) by each existing and subsequently acquired gawized direct or indirect wholly-
owned U.S. restricted subsidiary of the Borrowecl{iding, after consummation of the Acquisitiore thompany and its
subsidiaries) (other than any such subsidiaryh@)is a subsidiary of a non-U.S. subsidiary ofBberower that is a “controlled
foreign corporation” within the meaning of Secti@b7 of the Code (aCFC "), (b) that is a U.S. subsidiary substantiallycll
the assets of which consist of the equity or délohe or more direct or indirect non-U.S. subsigsthat are CFCs (aCFC
Holding Company”), (c) that has been designated as an unrestrattbsgidiary, (d) that is below a materiality threlsh(based
on assets or revenues) to be agreed, (e) that enwitted by law, regulation or contract to pa®/isuch guarantee (with respect
to any such contractual restriction, only to theeakexisting on the Closing Date or the date oitiwthe applicable person
becomes a direct or indirect subsidiary of the Baer (and not created in contemplation of such &dipn)), or would require
governmental (including regulatory) consent, apptolcense or authorization
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Security:

provide such guarantee, (unless such consent, \&dplicense or authorization has been receivadprowhich the
provision of such guarantee would result in a niatedverse tax consequence to the Borrower owobite subsidiaries
(as reasonably determined by the Borrower in caasoh with the Term Loan Administrative Agent)) {fiat is a
captive insurance company or special purpose efiicjuding not for profit entities) or (g) thatasrestricted subsidiary
acquired pursuant to a Permitted Acquisition (talbBned in a manner consistent with the Term Lbanumentation
Principles)) financed with secured indebtednesmijtrd to be incurred pursuant to the Term Loanuboentation as
assumed indebtedness (and not incurred in contéiomplaf such Permitted Acquisition) and any resgricsubsidiary
thereof that guarantees such indebtedness, incaseh to the extent such secured indebtednessijisadiich subsidiary
from becoming a Guarantor) (solely to the exteshswstrictions were not created in contemplatibsugh acquisition)
(the “Guarantors”; and together with the Borrower, theCtedit Parties”). In addition, certain subsidiaries may be
excluded from the guarantee requirements undefénm Loan Documentation in circumstances whereBtreower
and the Term Loan Administrative Agent reasonalghea that the cost of providing such a guaranteggésssive in
relation to the value afforded thereby. Any guagastto be issued in respect of the Notes or ttdgBrioans (x) will be
equal in right of payment with the obligations unthee Guarantees and (y) will automatically beasé=l upon the
release of the corresponding guarantees underettra Toan Facility

Subject to only the restricted payment covenatiténTerm Loan Documentation and no continuing eeédefault, the
Borrower may designate any subsidiary (other thenGompany) as an “unrestricted subsidiary” andegbently
redesignate any such unrestricted subsidiary astdaated subsidiary. Redesignation of any “unietettl subsidiary’as ¢
“restricted subsidiary” shall require compliancehthe debt and lien negative covenants in the Tlevan
Documentation. Unrestricted subsidiaries will belesed from the guarantee requirements and wilbeosubject to the
representations and warranties, covenants, evedefault or other provisions of the Term Loan Do@ntation, and tr
results of operations and indebtedness of unréstrigubsidiaries will not be taken into accountgorposes of
calculating any financial metric contained in therfii Loan Documentation except to the extent ofidistions received
therefrom.

Subject to the limitations set forth below in thextion, and, on the Closing Date, the Funding @iomd Provisions, th
Term Loan Obligations, the Guarantees and any Teimder Hedging Arrangements or Term Lender Treasury
Arrangements will be secured by substantially fthe present and after acquired assets of eattted@redit Parties
(collectively, but excluding the Excluded Assets ¢&fined below), the Collateral "), including (a) a perfected pledge
of all the capital stock of each direct, wholly ae@hmaterial restricted subsidiary held by any Gredrty (which pledg:
in the case of any CFC Holding Company or CFC Of&. entity shall be limited to 65% of the votingpital stock and
100% of the non-voting capital stock of such foreqg U.S. subsidiary) and (b) a perfected secimigrest in
substantially all other tangible and intangibleeas®f the Credit Parties (including but not lirdite accounts receivab
inventory, equipment, general intangibles, investipeoperty, owned real property, intellectual prdp and the
proceeds of the foregoing). The security inteneshe Collateral securing the Term Loan Obligatiatiisbe shared with
the security interest in the Collateral securing ABL Obligations (as defined in Exhibit C) subjézthe priority and
intercreditor arrangements set forth un“ Security’ in Exhibit C.
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Notwithstanding anything to the contrary, the Cilfal shall exclude the following: (i) any fee owdneal property with
value of less than an amount to be agreed (wittegliired mortgages being permitted to be deliveasiclosing) and a
leasehold interests in real property (includinguisements to deliver landlord lien waivers, estdp@ad collateral access
letters), (ii) motor vehicles and other assetsexttip certificates of title, letter of credit righ(other than to the extent
such rights can be perfected by filing a UCC-1) eachmercial tort claims below a threshold to besadr (iii) except to
the extent a security interest therein can be pedieby filing a UCC-1, any assets specificallyuieiqg perfection
through control, control agreements or other cdrn@angements (other than delivery of certificgietiged capital stock
to the extent required above), including deposibaats, securities accounts and commodities acsp(in} those assets
over which the granting of security interests iolsassets would be prohibited by contract (inclggiermitted liens,
leases and licenses), applicable law or reguldtioeach case, except to the extent such prohibisiainenforceable after
giving effect to applicable provisions of the Unifo Commercial Code, other than proceeds thereefagisignment of
which is expressly deemed effective under the Unif€ommercial Code notwithstanding such prohibgjoor to the
extent that such security interests would requir@ioing the consent of any governmental authanitwould result in
materially adverse tax consequences as reasonetalsndned by the Borrower in consultation with Trerm Loan
Administrative Agent, (v) any foreign collateral aedit support, (vi) margin stock and, to the aktequiring the conse
of one or more third parties or prohibited by tbers of any applicable organizational documentst jenture agreeme
or shareholders’ agreement, equity interests ingamgon other than wholly-owned material restricteldsidiaries,

(vii) those assets as to which the Term Loan Adstiative Agent and the Borrower reasonably detegnminvriting that
the cost of obtaining such a security interestesfgetion thereof are excessive in relation tolteeefit to the Term Loan
Lenders of the security to be afforded therebyi) (@ny intent-to-use trademark application priotthe filing of a
“Statement of Use” or “Amendment to Allege Use”lwiespect thereto, (ix) any lease, license or aigegement or any
property subject to a purchase money securityéstecapital lease obligation or similar arrangeiethe extent that a
grant of a security interest therein would violaténvalidate such lease, license or agreementiahase money, capital
lease or similar arrangement or create a rightwhination in favor of any other party thereto @tthan the Borrower or
a Guarantor) after giving effect to the applicadéi-assignment provisions of the Uniform Commeér€iade, other than
proceeds and receivables thereof, the assignmaevtiioh is expressly deemed effective under the &mfCommercial
Code notwithstanding such prohibition, (x) otheceptions to be mutually agreed or that are usuhkastomary for
facilities of this type consistent with the TermdrmoDocumentation Principles, (xi) capital stoclenfities that are not
subsidiaries under the Term Loan Documentation(zii}dany governmental licenses or state or locah€hises, charters,
authorizations, to the extent a security intenestach such licenses, franchise, charter or autitton would be prohibite
or restricted thereby (including any legally effeetprohibition or restriction). The foregoing debed in clauses (i)
through (xii) are, collectively, th* Excluded Assets.
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Intercreditor
Agreement

Mandatory
Prepayments

In addition, (a) control agreements shall not lspineed with respect to any deposit accounts, siesiaccounts or
commodities accounts (other than accounts for wbastirol agreements are required to be obtainédravhich the
ABL Administrative Agent has obtained control, iach case, as required by Exhibit C) and no pededctions shall
be required with respect to promissory notes ewtendebt for borrowed money in a principal amooiiless than an
amount to be agreed, (b) no actions in any non-juri&diction or required by the laws of any norSUjurisdiction shall
be required to be taken to create any securitydste in assets located or titled outside of ti#& Or to perfect or make
enforceable any security interests in any suchtsg$deing understood that there shall be nordgcagreements or
pledge agreements governed under the laws of amyun®. jurisdiction) and (c) to the extent the ti@aof a lien on
any Collateral would trigger a requirement to ratatecure the Existing Dollar General Notes or Camp2021 Notes,
as applicable, with the Term Loan Facility, thedfixig Dollar General Notes or Company 2021 Notespplicable,
shall be granted the benefit of liens on the Cetkdton a pari passu basis with the liens on tH&teoal securing the
Term Loan Facility to the extent required to avaitdreach (solely with respect to the failure talt secure such note
under the definitive documentation with respedhi® Existing Dollar General Notes or Company 202te, as
applicablejprovided , that the collateral agent for the Term Loan Fgcdhall have the sole and exclusive right to clire
and control the Collateral (subject in all respéotthe Intercreditor Agreement), and in no evéatlighe trustee with
respect to the Existing Dollar General Notes or @any 2021 Notes, as applicable, have the righirector control the
Collateral, or consent to, the actions of the ¢etl@ agent for the Term Loan Facili

All the above-described pledges, security interastsmortgages shall be created and perfectedims nsistent with
the Term Loan Documentation Principles, and nonth@fCollateral shall be subject to other pledgesurity interests
or mortgages, other than liens securing the ABLidaltlons with the priority described in Exhibit @dasubject to
customary exceptions for financings of this kinshsistent with the Term Loan Documentation PrinGf

The relative rights and priorities in the Collatda the secured parties in (a) the ABL Facilityda(b) the Term Loan
Facility will be set forth in a customary intercited agreement as between the collateral agerthéoferm Loan
Facility, on the one hand, and the collateral af@nthe ABL Facility, on the other hand (thértercreditor Agreement
"). The Intercreditor Agreement shall give due melg the Term Facility Documentation Principlesldne ABL
Documentation Principles and shall permit the jeindf collateral agent(s) representing trancheseofired indebtedne
permitted by the ABL Facility and the Term Loan Hichaving liens with a priority corresponding pmior to the
parties thereto and shall provide for the grartustomary non-exclusive trademark and other intelbd property
licenses to the secured parties under the ABL iBa@il connection with any enforcement againstAli3t Priority
Collateral.

The Term Loans shall be prepaid with (a) commenuiiily the first full fiscal year of the Borrower ticcur after the
Closing Date, 50% of Excess Cash Flow (to be ddfinea manner consistent with the Term Loan Docuatem
Principles (and, in any event, to include deductfarall cash restructuring charges and certaitriotsd payments in
cash)) of the Borrower, with a reduction to 25% ftlbased upon achievement of First Lien Leverag®oR (for the
most recently ended four quarter fiscal periodWbich financial statements have been (or are reduiw have beer
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Voluntary
Prepayments

delivered) of 2.50:1.00 and 2.00:1.00, respectivaigvided that any voluntary prepayments or commitment redast
of loans (including prepayments at a discount togfizred to all Lenders under the Term Loan Fgcdr under any
Incremental Term Facility, with credit given foretactual amount of the cash payment) may, at ttieropf the
Borrower, be credited against excess cash flowgymaent obligations of any fiscal year (includingypeents made after
yearend and prior to the time such Excess Cash Fl@payment is dugyrovided that , such amounts shall not reduce
Excess Cash Flow in such fiscal year) on a dobardbllar basis (other than to the extent such gyeyents are funded
with the proceeds of long-term indebtedness) (ththFirst Lien Leverage Ratio (for the most regeetided four
quarter fiscal period for which financial staterreehfive been (or are required to have been) detiyefehe Borrower
for purposes of determining the applicable Excessh@-low percentage above, recalculated to givéopnoa effect to
any such pay down or reduction (including paymemasie after year-end and prior to the time such &@ash Flow
prepayment is dug@rovided that , such amounts shall not reduce Excess Cash Flawcin fiscal year)); (b) 100% of the
net cash proceeds received from the incurrencedehitedness by the Borrower or any of its resttistebsidiaries (oth
than indebtedness permitted under the Term Loailitligother than Refinancing Debt)); and (c) 10@¥the net cash
proceeds of all non-ordinary course asset salether dispositions of property by the Borrower ésdestricted
subsidiaries (including insurance and condemnaiiogeeds) in excess of an amount to be agreecédr iadividual
asset sale or disposition and an amount to be @égnebe aggregate for any fiscal year (with otlg amount in excess
of such annual limit required to be offered to @gpand subject to the right of the Borrower toveist such proceeds if
such proceeds are reinvested (or committed toibheasted) within 450 days and, if so committedeimvestment,
reinvested within 6 months thereafter, and otheeptons to be agreed upon. Notwithstanding thegoing, mandator
prepayments shall be limited to the extent thaBbeower determines that such prepayments wottee{i) result in
material adverse tax consequences or (ii) be pitekilor delayed by applicable law, rule or regulat

Mandatory prepayments required under the Term I@acumentation may, if required pursuant to the seafany
other indebtedness secured pari passu with the Tean Facility, be applied to the Term Loans anchsother pari
passu indebtedness, in each case on a ratablebbasid on the outstanding principal amounts thereof

Mandatory prepayments shall be applied to the neimgiamortization payments under the Term Loanli@aaor
Incremental Term Facility as directed by the Boreo\fand absent such direction, in direct order afurity thereof)

Any Term Loan Lender may elect not to accept anpdaory prepayment made pursuant to clause (&) abpve
(each a ‘Declining Lender”). Any prepayment amount declined by a Declinirepter, subject to any prepayment
requirements of the Notes, the ABL Facility, andsoidge Facility, may be retained by the Borrowed ahall be added
to the Available Amount Basket (as defined belc

Voluntary prepayments of borrowings under the Tewan Facility and any Incremental Term Facility Maié permitted
at any time, in minimum principal amounts and wititice periods to be agreed upon, without premiuipenalty
(except as set forth in t“ Soft Cal” section below), subject to reimbursement of
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Soft Call:

Documentation

Term Loan Lenders’ redeployment costs actually iremdiin the case of a prepayment of LIBOR borrowinther than
on the last day of the relevant interest periodlvAluntary prepayments of the Term Loan Facilitga@any Incremental
Term Facility will be applied to the remaining artizaition payments under the Term Loan Facilitywtsincremental
Term Facility, as directed by the Borrower (andesttsuch direction, in direct order of maturityréw), including to
any class of extending or existing Loans in suaeoas the Borrower may designate, and shall biegdpp either the
Term Loan Facility or any Incremental Term Facibity determined by the Borrow:

Any voluntary prepayment or refinancing (other tlaarefinancing of the initial Term Loan Facility @@nnection with
any transaction that would, if consummated, camstia change of control or Transformative Acquisit{as defined
below)) of all or any portion of the initial Ternohn Facility with other broadly syndicated termrisainder credit
facilities with a lower Effective Yield (as defindtlow) than the Effective Yield of the initial TerLoan Facility, or an
amendment (other than an amendment of the inigainTLoan Facility in connection with any transactthat would, if
consummated, constitute a change of control orsfeamative Acquisition) that reduces the Effectitield of the Term
Loan Facility (such prepayment, refinancing or adreant, a “Repricing Transactior’), in either case that occurs prior
to the six month anniversary of the Closing Date #ie primary purpose of which is to lower the Effee Yield on the
Term Loan Facility, shall be subject to a prepaynpeamium of 1.00% of the principal amount of th&ial Term Loan:
subject to Repricing Transaction.

As used above, (a)Transformative Acquisitior” shall mean any acquisition by the Borrower or aestricted
subsidiary that is not permitted by the terms ef Tlerm Loan Documentation immediately prior to ¢tbesummation of
such acquisition and (b)Effective Yield” shall mean, as of any date of determination stlm@ of (i) the higher of (A)
the LIBOR rate on such date for a deposit in dsllgith a maturity of one month and (B) the LIBORd, if any, with
respect thereto as of such date, (ii) the inteamstmargins as of such date (with such inter@stmeargin and interest
spreads to be determined by reference to the LIBE® and (iii) the amount of original issue disaband upfront fees
thereon (converted to yield assuming a -year average life and without any present valueadist).

The definitive documentation for the Term Loan Fc{collectively, the “Term Loan Documentatiori) will be
“covenant-lite” with incurrence-based covenants ailbcontain the terms set forth in this Exhibite®d shall be
substantially consistent with the Credit Agreemeated as of April 13, 2014, by and among Nau#loguisition
Holdings, Inc., as Holdings, Nautilus Merger Suiz;.] as the Initial Borrower, Vision Holdings Carps the Surviving
Borrower, National Vision, Inc., as the Borrowel@man Sachs Bank USA, as the Administrative Agtet,Collatera
Agent, the Swingline Lender and a Lender, Morgamgty, as the Letter of Credit Issuer and the dihancial
institutions from time to time party thereto (th&érm Loan Documentation Precedefi, as modified to reflect the
removal of the revolving facility, the operatiorsadd strategic requirements of the Borrower andutssidiaries (after
giving effect to the Transactions) in light of theize, industries, total assets, businesses asiddss practices, locatio
operations, financial accounting, the Projectiomd the Model (such precedent and requirements, Tegm Loan
Documentation Principle¢”). Notwithstanding the foregoing, the or
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Limited Condition
Acquisition:

Conditions
Precedent to Initial

Borrowing:

conditions to the availability of the Term Loan Hi#i¢ on the Closing Date shall be the applicabbaditions set forth in
the“Conditions Precedent to Initial Borrow” section below and in Exhibit E to the Commitmenttée

For purposes of (i) determining compliance with @ngvision of the Term Loan Documentation whichuiegs the
calculation of the First Lien Leverage Ratio, thatdl Leverage Ratio, Interest Coverage Ratio ofFiked Charge
Coverage Ratio (as defined in Exhibit C), (ii) daetaing compliance with representations, warrantiegfaults or events
of default or (iii) testing availability under bastk set forth in the Term Loan Documentation (ideig baskets
measured as a percentage of EBITDA), in each gasennection with an acquisition by one or more¢haf Borrower
and its restricted subsidiaries of any assetsneasior person permitted to be acquired by the Texan
Documentation, in each case whose consummatiost isamditioned on the availability of, or on obtaiy, third party
financing (any such acquisition, d_Imited Condition Acquisition”), at the option of the Borrower (the Borrower’s
election to exercise such option in connection \&itly Limited Condition Acquisition, anl!CA Election”), the date of
determination of whether any such action is peaditiereunder, shall be deemed to be the date finitide agreement
for such Limited Condition Acquisition are enteiiatb (the “LCA Test Daté€’), and if, after giving pro forma effect to
the Limited Condition Acquisition and the othermtsactions to be entered into in connection thereastif they had
occurred at the beginning of the most recent tesbd ending prior to the LCA Test Date, the Boreowould have
taken such action on the relevant LCA Test Datsoimpliance with such financial ratio or basket,hsfinancial ratio or
basket shall be deemed to have been complied with.

For the avoidance of doubt, if the Borrower has enail LCA Election and any of the financial ratiodaskets for
which compliance was determined or tested as of @ Test Date are exceeded as a result of fluctnatn any such
financial ratio or basket (including due to fludioas of the target of any Limited Condition Acqtian) solely as a
result of fluctuations in EBITDA (as opposed to amgurrence, disposition or restricted paymentratrior to the
consummation of the relevant transaction or acsoch baskets or financial ratios will not be degérteehave been
exceeded as a result of such fluctuations.

If the Borrower has made an LCA Election for angnited Condition Acquisition, then in connection kviny
subsequent calculation of any financial ratio csKes availability with respect to restricted payitsern or following
such date of the execution of the definitive agrethand prior to the earlier of the date on whisthsacquisition is
consummated or such definitive agreement is tert@thar expires without consummation of such actjaisi any such
financial ratio or basket shall be calculated (#raded) on a pro forma basis assuming that sucitdednCondition
Acquisition has been consummated and also calcl(ated tested) on a pro forma basis assuming ticét IsSimited
Condition Acquisition has not been consumma

The availability of the initial borrowing and othextensions of credit under the Term Loan Facility be subject solel
to (x) the applicable conditions set forth in Exhib to the Commitment Letter, (y) the Company Reentations and t
Specified Representations being true and correail imaterial respectspfovided that any such Specified
Representations which are qualified by materiafitpterial adverse effect or similar language dwalirue and correct
all respects) and (z) the delivery of a customamydwing notice
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All representations and warranties in the Term LBacumentation will be required to be made in catioa with the
extension of credit on the Closing Date, except tiva failure of any representation or warranthéotthan the Specified
Representations and the Company Representatiobs)ttae and correct on the Closing Date will rigtitute the
failure of a condition precedent to funding or faddt under the Facilities

Representations a Limited to the following (to be applicable to the@fower and its restricted subsidiaries): orgamrat status; power

Warranties and authority, qualification, execution, deliverydeenforceability of Term Loan Documentation; wigispect to the
execution, delivery and performance of the TermrLDacumentation, no violation of, or conflict witlaw, charter
documents or material agreements (including exjstiaterial indebtedness); litigation; Federal Resenargin
regulations; material governmental approvals wétspect to the execution, delivery and performaifiteeoTerm Loan
Documentation; Investment Company Act; PATRIOT Acte of proceeds will not violate OFAC and FCPA;uaacy
of disclosure and financial statements; since tlosi@g Date, no Material Adverse Effect (to be defl in a manner
consistent with the Term Loan Documentation Precgdeaxes; ERISA; subsidiaries; intellectual pndpgecreation,
validity, priority and perfection of security ingsts; environmental laws; properties; use of prdgeeonsolidated
closing date solvency; subject, in the case of efthe foregoing representations and warranteguglifications and
limitations for materiality consistent with the Tiei.oan Documentation Principle

Affirmative Limited to the following (to be applicable to thefBower and its restricted subsidiaries): deliveinannual and quartet

Covenants financial statements and other information (withd@@s for delivery of the first annual financiatg&ments and 60 and
45 days for annual and quarterly financials theezafespectively), and with annual financial staats to be
accompanied by an audit opinion from nationallyograzed auditors that is not subject to qualificatas to “going
concern” or the scope of such audit other than\selgh respect to, or resulting solely from (i) apcoming maturity
date under any of the Facilities within one yeanfrthe time such opinion is delivered or (ii) amtegntial inability to
satisfy any financial maintenance covenant on aréudate or in a future period); delivery of nosia# defaults and
certain material events; inspections (includingksoand records and subject to frequency (so lorigeas is no ongoing
event of default) and cost reimbursement limitag)pmaintenance of organizational existence artisignd privileges;
maintenance of insurance; commercially reasondfe®to maintain ratings from S&P and Moody’s {lmot to
maintain a specific rating); payment of taxes; oogpe franchises; compliance with laws (includimgisonmental laws,
OFAC and FCPA); ERISA,; good repair; transactionthwifiliates; changes in fiscal year; additionahgantors and
collateral; use of proceeds; changes in lines sftmss; and further assurances on collateral rsattebject, in the case
of each of the foregoing covenants, to exceptionscualifications consistent with the Term Loan Dmentation
Principles, including a provision pursuant to whasty information covenant may be complied with bgking the
applicable information publicly available througlinigs with the SEC
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Negative
Covenants

Limited to (to be applicable to the Borrower argriéstricted subsidiaries): limitations on the imence of debt; liens
(which shall permit junior or pari passu prioritgris on the Collateral as described below); funddaiehanges;
restrictions on subsidiary distributions; asse¢s&Which shall be permitted subject to (i) a 75%%hcconsideration
requirement (with the ability to designate certaim-cash assets as cash), (ii) with respect taicesisset sales, a fair
market value requirement, and (iii) a requireméat the proceeds of asset sales be applied indarooe with
“Mandatory Prepayments”); and restricted paymentdyding investments and prepayments, repurchases
redemptions of junior lien and payment subordinane@btedness and the Notes (which shall allowij@eparate
baskets for each of dividends, investments andgyrepnts, repurchases or redemptions of juniordiah payment
subordinated indebtedness and the Notes, anch(iipited restricted payments subject to compliawié a pro forma
Total Leverage Ratio (for the most recently endmd-fjuarter period for which financial statemerdasdbeen (or are
required to have been) delivered) that is less thamreater of (x) 3.00:1.00 and (y) a Total Lager Ratio of 1.25x less
than the Total Leverage Ratio on the Closing Dself greater ratio, theRestricted Payment Rati).

The negative covenants will be subject, in the cdsmach of the foregoing covenants to exceptiqunalifications and
“baskets” to be set forth in the Term Loan Docuraiah that are substantially consistent with theegtions,
qualifications and “baskets” set forth in Term Ldaocumentation Precedent, but at least proport@yaidjusted to
reflect the size of the Borrower’s business an@mwtiise consistent with the Term Loan Documentafdnciples;
provided that, subject to the Term Loan Documentation Ppiesi, all monetary baskets will include basketdwrris
based on a percentage of the EBITDA of the Borraavet its restricted subsidiaries equivalent toass than the initial
monetary amount of such baske

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

(a) to incur indebtedness if, after giving effdatrieto, the Interest Coverage Ratio (as definemljalould be at least
2.00 to 1.00 (such indebtednesfédtio Debt”) in the form of (i)(x) indebtedness (other thaahs) secured by the
Collateral on a pari passu basis as long as tls¢ [E&n Leverage Ratio, calculated on a pro formsidafter giving
effect to such incurrence (but without giving effexany indebtedness incurred using the Increnh&astse Amount or
under the ABL Facility), is equal to or less thae Pari Passu Ratio, or (y) loans or other indetetssl secured by the
Collateral on a junior basis, so long as, in theeaaf clauses (x) and (y), the lender, the agkatnbteholder or the
trustee, as applicable, of any indebtedness tisstdsred by the Collateral enters into a custorimeycreditor agreeme
consistent with the Intercreditor Terms and sudebiedness complies with the Secured Debt Limitatiand/or

(i) unsecured indebtednegspvided that there shall be a limit for Ratio Debt to belirred by restricted subsidiaries
that are not Guarantors;

(b) to incur indebtedness in the form of (i)(x) mersecured notes secured by the Collateral andgg)ired loans or no
ranking junior to the liens securing the Term Léawility, so long as, in the case of the clausgaifd (y), the lender,
the agent, the noteholder or the trustee, as atyéictherefor enters into a customary intercreditpeement consistent
with the Intercreditor Terms or (ii) unsecured Isam notes (‘Refinancing Debt’); provided that such Refinancing De
(i) has a final maturity date and weighted avelidgeo maturity no earlier or shorter than thediistated maturity or
weighted average life to maturity, as applicabfehe initial Term
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Loan Facility, (ii) has covenants no more restvietftaken as a whole) than those under the apfdidadrm Loan Facility
as reasonably determined by the Borrower (exceptdeenants applicable only to the periods afterfihal stated
maturity date of the applicable Term Loan Faciliiypeing understood that to the extent that anmgrfcial maintenance
covenant is added for the benefit of the existimdgbtedness, no consent shall be required fromAdhanistrative Agent
or any Lender and such newly incurred indebtedsleall not be deemed to be more restrictive solebahse of such
financial maintenance covenant) and (iii) the resthcproceeds of such Refinancing Debt are usezbtyrthe Term Loan
Facility on a pro rata basis at par;

(c) to incur indebtedness to finance an acquisitiohcquisition Debt”) so long as the Interest Coverage Ratio (calcu
on a pro forma basis) shall either be (i) gredtantor equal to the Interest Coverage Ratio imntelgigrior to such
transactions or (i) at least 2.00:1.00, in eitbese, recomputed as of the last day of the moshtkyoended fiscal quarter
of the Borrower for which financial statements available;provided that there will be a sublimit to be agreed for non-
Guarantors; and

(d) to incur indebtedness under a general debtebaslan amount equal to the greater of $750.0anilhind a
corresponding percentage of EBITDA on the ClosirgeDwvhich may be secured to the extent permitteithéryien
covenant.

The Borrower or any restricted subsidiary will lmitted to make acquisitions of persons that becBestricted
Subsidiaries or of assets (including assets caitisiif a business unit, line of business or divisimncapital stock (each, a
“ Permitted Acquisitior’) subject to the following terms and conditiona) before and after giving effect thereto, no
payment or bankruptcy event of default has occuaredlis continuing, (b) after giving effect theregtoe Borrower is in
compliance with the permitted lines of businessec@ant and (c) solely to the extent required by, sarigect to the
limitations set forth in “Guarantees” and “Securi@&pove, the acquired company and its subsidigatgeer than any
subsidiaries of the acquired company designatech asrestricted subsidiary as provided in “Unret#d Subsidiaries”
below) will become Guarantors and pledge their &ethl to the Term Loan Administrative Agent.

In addition, the restricted payment covenant shalude an “Available Amount Basket, which shall mean a cumulative
amount equal to (a) a dollar amount to be agreed,(p) EBITDA less 1.5x Fixed Charges (define@imanner
consistent with the Term Loan Documentation Preegdplus (c) the cash proceeds of new public arape equity
issuances of any parent of the Borrower or the ®wer (other than disqualified stock) to the extiet proceeds thereof
are contributed to the Borrower as qualified eqaitg are not a Specified Equity Contribution, gll)scapital
contributions to the Borrower made in cash, cashivadents or other property (other than disqualifitock), plus (e) the
net cash proceeds received by the Borrower fronh aedh disqualified stock issuances that have besred after the
Closing Date and which have been exchanged or cmwvimto qualified equity (such amounts attriblgato clauses (c),
(d) and (e) above, theAvailable Equity Basket), plus (f) the net cash proceeds received byBheower and its
restricted subsidiaries from sales of investmerdderusing the Available Amount Basket, plus (gdmet, profits,
distributions and similar amounts received by tlerBwer and its restricted subsidiaries on investsienade using the
Available Amount Basket, plus (h) the investmeritthe Borrower and its restricted subsidiariesng anrestrictec
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Financial
Covenants

Events of Default

subsidiary out of the Available Amount Basket thas been re-designated as a restricted subsididinatohas been
merged or consolidated with or into the Borroweany of its restricted subsidiaries; plus (i) anggayment amounts
declined by a Declining Lenderovided that use of the Available Amount Basket for (x)idends and distributions in
respect of capital stock of the Borrower (or anyteflirect or indirect parent companies) and stegurchases and (y)
the prepayment, repurchase or redemption of juid@orand payment subordinated indebtedness anddtes, shall in
each case be subject to (other than the amouheditailable Amount Basket attributable to claugs(c), (d) and (e)
above) pro forma compliance with an Interest Cogeraatio of at least 2.00:1.00 and the absenceyoéeent of
default.

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

“ Consolidated Interest Expenseshall be defined as cash interest expense (ifroduithat attributable to capital leases),
net of cash interest income, of the Borrower amdstricted subsidiaries with respect to all outdiag indebtedness of
the Borrower and its restricted subsidiaries, iditig all commissions, discounts and other feeschiadges owed with
respect to letters of credit and bankers’ accegtdinancing and net costs under hedging agreemauitgxcluding, for
the avoidance of doubt, (a) amortization of deféfieancing costs, debt discounts or premiums, tsltance costs,
commissions, fees and expenses, pay-in-kind irttexg@nse and any other amounts of non-cash in{gmekiding as a
result of the effects of acquisition method accognor pushdown accounting), (b) the accretionamraal of discounte
liabilities during such period, (c) non-cash ingrexpense attributable to the movement of the ffmrkarket valuation
of obligations under hedging agreements or othevalé/e instruments pursuant to FASB Accountingristards
Coadification No. 815-Derivatives and Hedging anjigdy one-time cash costs associated with breakagspect of
hedging agreements for interest ra

None.

Limited to the following (to be applicable to thefower and its restricted subsidiaries): nonpayméprincipal when
due; nonpayment of interest or other amounts aftarstomary five business day grace period; vimtedif covenants
(subject, in the case of affirmative covenants€othan notices of default and maintenance of thedver’s existence)
to a thirty day grace period); incorrectness ofespntations and warranties in any material regsebject to a thirty
day grace period in the case of misrepresentati@isare capable of being cured); cross defaultcansk acceleration to
material indebtedness (provided that a breacheofFthancial Covenant applicable to the ABL Faciityl not constitute
an event of default until the date on which the ARians and ABL Commitments have been acceleratégriminated);
bankruptcy and insolvency of the Borrower or anyt®significant restricted subsidiaries (with ad#y grace period for
involuntary events); material monetary judgmen®|FA events; actual or asserted invalidity of mateguarantees or
security documents; and change of control, sultfettiresholds, notice and grace period provisiamsistent with the
Term Loan Documentation Principl
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Voting :

Cost and Yield
Protection

Assignments and
Participations

provided that it shall be an automatic event of defaulhd Acquisition is consummated pursuant to the Te@dier anc
the Secon-Step Merger is not consummated by 11:59 pm on tbsiigy Date

Amendments and waivers of the Term Loan Documentatill require the approval of Term Loan Lendeadding
more than 50% of the aggregate amount of the Tevam& (the ‘Required Term Loan Lender9, except that (i) the
consent of each Term Loan Lender directly and aslheraffected thereby shall be required with respeqA) increase
in the commitment of such Term Loan Lender, (Buettbns of principal, interest or fees owing tolsderm Loan
Lender (it being understood that the waiver of default, event of default or mandatory prepayméatisiot constitute
a reduction of principal, interest or fees), (Clemsions or postponement of final maturity or tbleesluled date of
payment of any principal, interest or fees (it lgeimderstood that the waiver of any default, eeémtefault or
mandatory prepayment shall not constitute suchxéansion or postponement) and (D) releases ofralbstantially all
of the value of the Guarantees or releases of barall or substantially all of the Collateral) fine consent of 100% of
the Term Loan Lenders will be required with resgeanodifications to any of the voting percentaties result in a
decrease of voting rights for Term Loan Lenders @ccustomary protections for the Term Loan Adhistrative Agent
will be provided.

The Term Loan Facility shall contain provisions sigtent with the Term Loan Documentation Princigdesmitting the
Borrower to replace non-consenting Term Loan Lemdeconnection with amendments and waivers reguitie
consent of all Term Loan Lenders or of all Term hd#nders directly affected thereby so long asRbguired Term
Loan Lenders shall have consented thereto. The Tean Facility shall also contain usual and custgnpaiovisions
regarding defaulting lendet

The Term Loan Documentation will include cost aield/protection provisions (including customary Blelérank and
Basel Ill provisions, to apply to the extent th@légable Term Loan Lender is generally imposinghsolcarges on other
similarly situated borrowers under comparable syateid credit facilities), with provisions protedithe Term Loan
Lenders from withholding tax liabilities consistewth the Term Loan Documentation Precedenbyvided that requests
for additional payments due to increased costs fraarket disruption shall be limited to circumstasigenerally
affecting the banking market and when Term Loandegs holding a majority of the Term Loans have mads a
request. The Term Loan Facility shall contain psavis regarding the timing for asserting a clairdarnthese provisiot
and permitting the Borrower to replace a Term Lbander who asserts such claim without premium oafig.

The Term Loan Lenders will be permitted to assmhér than to Disqualified Lenders) Term Loans tith consent of
the Borrower (not to be unreasonably withheld dayled) (any such consent shall be deemed to ba gifter 10
business days’ notice if the Borrower has failedespond to a request to consent to an assignnpeatjded , that upon
request by any Term Loan Lender, the list of Dididjed Lenders shall be made available to such Teoan Lender;
provided , further that the Term Loan Administrative Ageh&l not be liable for any assignments made byTeyn
Loan Lender to a Disqualified Lenderovided , further that any supplement to the list of Diddigal Lenders shall not

apply
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Expenses and
Indemnification:

retroactively to disqualify any person that prelyuacquired an assignment, participation or atiocain a Term Loan
Facility; provided , further that no consent of the Borrower shaltdsuired (i) after the occurrence and during the
continuance of a payment or bankruptcy event chalefwith respect to the Borrower) or (ii) for @gsments of Term
Loans to any existing Term Loan Lender or an affliof an existing Term Loan Lender or an apprdued. All
assignments will require the consent of the TerrarLAdministrative Agent unless such assignment iassignment of
Term Loans to another Term Loan Lender, an aféilizfta Term Loan Lender or an approved fund, nokto
unreasonably withheld or delayed. Assignments tarabpersons shall be prohibited. Each assignméhbe in an
amount of an integral multiple of $5.0 million dfrless, all of such Term Loan Lender’s remainingrs and
commitments of the applicable class. Assignmenlisnat be required to be pro rata among the SeBemured Facilitie
The Term Loan Administrative Agent shall receiveracessing and recordation fee of $3,500 for eastyament
(unless waived by the Term Loan Administrative Alye

The Term Loan Lenders will be permitted to selltiggrations in the Term Loan Facility without rastion, other than

as set forth in the next sentence, and in accoedaith applicable law. Voting rights of participarghall be limited to
matters in respect of (a) increases in commitmgatscipated to such participants, (b) reductiohgrincipal, interest o
fees, (c) extensions of final maturity or the salled date of payment of any principal, interestems and (d) releases of
all or substantially all of the value of the Guassas or all or substantially all of the Collate

The Term Loan Documentation shall provide thafl@m Loans may be purchased and assigned on arnaatp basis
through (i) open market purchases and (ii) Dutattian or similar procedures that are offered td_alhders on a pro
rata basis in accordance with customary procedandsubject to customary restrictions in each caasistent with the
Term Loan Documentation Principles and (b) the Bear and any affiliates of the Borrower shall bigible assignees
with respect to Term Loans onlgrovided that any such Term Loans acquired by the Borrowang of its respective
subsidiaries shall be retired and cancelled prompibn acquisition therec

The Borrower shall pay, if the Closing Date occatsreasonable and documented out-of-pocket exgseoisthe Term
Loan Administrative Agent and the Commitment Parfigithout duplication) in connection with the sycation of the
Term Loan Facility and the preparation, executa®iivery, administration, amendment, waiver or rfiodtion and
enforcement of the Term Loan Documentation (ineigdhe reasonable fees and expenses of counséfi@ibherein
and of a single firm of local counsel in each appiate jurisdiction (other than any allocated cadts-house counsel)
or otherwise retained with the Borro\'s consent (such consent not to be unreasonablyelittor delayed)

The Borrower will indemnify and hold harmless therh Facility Lead Arrangers, the Term Loan Admirgiive Agent
the Commitment Parties and the Term Loan Lendeith@wt duplication) and their respective affiligtesd the officers,
directors, employees, agents, controlling persomsnbers and the successors and assigns of theiimgggach, an “
Indemnified Persor”) from and against any and all losses, claims, &z@s and liabilities of any kind or nature and
reasonable an

[Term Loan Facility Term Sheet]
B-17



Governing Law an
Forum:

Counsel to the
Agents:

documented out-of-pocket expenses, joint or seviErabhich any such Indemnified Person may becambgest, in each
case, to the extent arising out of or in connectith any claim, litigation, investigation or preading, actual or
threatened, relating to the Transactions (includiregfinancing contemplated hereby) (any of thedoing, a “
Proceeding”) (regardless of whether any such Indemnified 8eilis a party thereto and whether any such prongesdi
brought by the Borrower or any other person) aneitmburse each such Indemnified Person upon deffearzchy
reasonable and documented out-of-pocket fees grmehsgs incurred in connection with investigatingefending any
of the foregoing or in connection with the enforegrnof the Term Loan Documentation by one firm atircsel for all
Indemnified Persons, taken as a whole, and, ifssarg, by a single firm of local counsel in eacprapriate jurisdictiot
for all such Indemnified Persons, taken as a wlenlé, in the case of an actual or perceived cdrdfiinterest where tt
Indemnified Person affected by such conflict netifiyou of the existence of such conflict and thfégeaafter receipt of
your consent (which consent shall not be unreadpnéthheld or delayed), retains its own counsglanother firm of
counsel for such affected Indemnified Perspndyvided that no Indemnified Person will be indemnified &ty losses,
claims, damages, liabilities or related expensekaaxtent that they have resulted from (i) thifwbimisconduct, bad
faith or gross negligence of such Indemnified Pei@oany of such Indemnified Person’s affiliatesaoy of its or their
respective officers, directors, employees, ageatstrolling persons, members or the successorsybathe foregoing
(as determined by a court of competent jurisdiciioa final and non-appealable decision), (ii) a&emal breach (or, in
the case of a Proceeding brought by a Credit Paftyeach) of the obligations of such Indemnifieds®n or any of sur
Indemnified Person’s affiliates or any of the offis, directors, employees, advisors, agents or otipeesentatives of
any of the foregoing (as determined by a courtoofigetent jurisdiction in a final and non-appealat®#eision) or (iii)
any claim, litigation, investigation or other preckng not arising from any act or omission by tlwrBwer or its
affiliates that is brought by an Indemnified Persgiainst any other Indemnified Person (other thsputes involving
claims against any Term Facility Lead Arrangerhar Term Loan Administrative Agent in their capa@sy/such)

New York.

Latham & Watkins LLP.
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ANNEX | to
EXHIBIT B

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

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

Calculation of interest shall be on the basis efahtual days elapsed in a year of 360 days (00B866 days, as the
case may be, in the case of ABR loans based oRrthree Rate) and interest shall be payable at tdeoérach interest
period and, in any event, at least every 3 montlisoca the applicable maturity da

“ ABR " is the highest of (i) the rate of interest pulfliannounced by the Term Loan Administrative Agasiits prime
rate in effect at its principal office in New Yoty (the “Prime Rate”) (ii) the federal funds effective rate from time
time plus 0.50%, and (iii) LIBOR applicable for amerest period of one month plus 1.008tgvided that ABR shall be
deemed to be no less than 1.75% per ani

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

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

All capitalized terms used but not defined herein shall have the meanings given to themin the Commitment Letter to which thisterm sheet is

Borrowers:

Transactior:

ABL
Administrative
Agent; ABL
Syndication Agents
and ABL Co
Documentation

Agents:

Joint Bookrunners
and Lead

Arrangers.

Senior Managing
Agents:

ABL Facility :

attached, including the other exhibits thereto.

Dollar General Corporation (theParent Borrower”) and each other Credit Party designated by thherRd@Borrower as
a Borrower (collectively with the Parent Borrowtite“ Borrowers”), on a joint and several bas

As set forth in Exhibit A to the Commitment Lett

A financial institution to be designated by youlwihe consent of Goldman Sachs and Citi (such cdmse to be
unreasonably withheld) will act as sole and exekisidministrative agent and collateral agent (chstapacity, the “
ABL Administrative Agent”) in respect of the ABL Facility, for a syndicadé banks, financial institutions and other
institutional lenders reasonably acceptable toABe Lead Arrangers (as defined below) and the Baers (together
with the Agents, the ABL Lenders”), and will perform the duties customarily asseethwith such roles; Goldman
Sachs and Citi will act as co-syndication agentegpect of the ABL Facility (provided, that to thetent either
Goldman Sachs or Citi is designated to act as ABImAistrative Agent, such financial institution #heot also act as a
co-syndication agent in respect of the ABL Fadjlighd HSBC Securities, Mizuho Bank and PNC Seiesrivill act as
co-documentation agents (thé\BL Facility Co-Documentation Agents and each in such capacity, aldBL Facility
Co-Documentation Agent).

Citi, Goldman Sachs, HSBC Securities, Mizuho Bamé BNC Securities will act as joint lead arrangerd joint
bookrunners (each amABL Lead Arranger” and, collectively, the ‘ABL Lead Arrangers”). “ Citi ” shall mean
Citigroup Global Markets Inc., Citibank, N.A., Gitirp USA, Inc., Citicorp North America, Inc. andamy of their
affiliates as Citi shall determine to be approgritr the purposes described her

BMO Capital Markets, KCM, MCSCM, MUFG and Regionarik will act as senior managing agents (tAd3L
Facility Senior Managing Agent$ and each in such capacity, aldBL Facility Senior Managing Agent). * MUFG ”
shall mean MUFG Union Bank, N.A., The Bank of Tokyiitsubishi UFJ, Ltd., Mitsubishi UFJ Securities8), Inc.
and/or any of their subsidiaries as they colletyidieem appropriate to provide the services contateg herein

U.S. Dollar denominated senior secured asset-lr@setling credit facility in an aggregate princigahount of $2.5
billion (the “ABL Facility ”; the loans thereunder, theABL Loans”; the commitments thereunder, th&BL
Commitments’), of which up to $300.0 million will be available the form of Letters of Credit (as defined belo
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The ABL Facility shall be available to be drawnUrs. Dollars only.

In connection with the ABL Facility, the ABL Admistrative Agent (or one of its affiliates) (in suclpacity, the “
Swingline Lender”) will make available to the Borrowers on a joartd several basis a swingline facility in U.S. drl
under which the Borrowers may make short-term hwirrgs (on same-day notice in minimum amounts tonogually
agreed and integral multiples to be mutually agreédip to $100.0 million (the Swingline Facility”; the loans
thereunder, the Swingline Loans’). Except for purposes of calculating the Commitineee described below, any suct
swingline borrowings will reduce availability undéwe ABL Facility on a dolle-for-dollar basis

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

Provisions shall be agreed with respect to Swirglinans outstanding or to be made when an ABL Leisde
Defaulting Lender (as defined belov

The ABL Facility will permit the Borrowers to incise commitments under the ABL Facility (any suctréase, an “
Incremental ABL Facility”) up to an amount such that the aggregate amduBb Commitments does not exceed
$3.0 billion; provided that (i) no existing Lender will be required to fieépate in any such Incremental ABL Facility,
(ii) no event of default or default exists, or wob@xist after, giving effect theretgfovided that the standard shall be no
payment or bankruptcy event of default in connectidth a Limited Condition Acquisition or other siar investment
made using a last-out Incremental ABL Facility)) @ny Incremental ABL Facility (other than a lasit Incremental
ABL Facility) shall be made in the form of increase commitments under the ABL Facility on identitams (other
than arranging, upfront or similar fees) and punsti@ documentation applicable to the ABL Facilitycluding the
maturity date in respect thereof (provided therggemargins applicable to the ABL Facility (otliean a last-out
Incremental ABL Facility) may be increased if nexagy to be identical to that for the IncrementallABacility)) and
(iv) any last-out Incremental ABL Facility shallfiect market terms at the time of its incurrendééing understood to
the extent that any financial maintenance coveisaatided for the benefit of any such laat-Incremental ABL Facility
such financial maintenance covenant shall alsaddedfor the benefit of the initial ABL FacilityJhe Borrowers may,
but shall not be required to, seek commitmenteapect of any Incremental ABL Facility from exigiABL Lenders
(each of which shall be entitled to agree or dectmparticipate in its sole discretion) and addisl banks, financial
institutions and other institutional lenders whdlWwecome ABL Lenders in connection therewith seg@s such new
ABL Lenders are reasonably acceptable to the ABmiistrative Agent and (if such consent would bguieed as
described under the heading “Assignments and Raations” for an assignment of loans or commitmeagsapplicable,
to such new ABL Lender) the Swingline Lender aral Il§suing Bank
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Purpose

Availability :

Borrowing Base

The Letters of Credit and proceeds of borrowingdeurthe ABL Facility will be used by the Borrowensd their
respective subsidiaries for working capital anddtrer general corporate purposes, including theniting of permitted
acquisitions and other permitted investments amohipied dividends and other distributions on acdafrthe capital
stock of the Parent Borrower, and to finance aipomf the Acquisition Fund:

Up to an amount of $1.575 billion (plus, at theioptof the Parent Borrower, (i) any amounts requi@fund any
original issue discount or upfront fees in conrativith the “flex” provisions of the Fee Letter) the amount of any
interest paid on any Securities that have beengdimato escrow prior to the Closing Date and/ay (ietters of Credit
that may be issued or continued under the ABL Fgah the Closing Date in order to roll over, bsidp or replace
letters of credit outstanding on the Closing Dateyided that in no event shall availability on the ClosiDgte exceed
$1.8 billion) of ABL Loans will be available on tl@&osing Date to finance the Transactions includingh original isst
discount or upfront fees and including the amodrteatters of Credit rolled over, backstopped ondaepd on the Closir
Date. Otherwise, ABL Loans and Letters of Creddemthe ABL Facility will be available at any tinpeior to the final
maturity of the ABL Facility, in minimum principamounts and with notice periods to be agreed ufsorounts repaid
under the ABL Facility may be reborrowed.

Overall borrowing availability under the ABL Fatjliwill be equal to the lesser of (a) the aggrega®unt of ABL
Commitments and (b) the Borrowing Base (such legs®unt at any time, thel'ine Cap”). “ Excess Availability’
means at any time (x) the Line Cap minus (y) tira sfithe aggregate outstanding amount of ABL Loanéngline
borrowings under the ABL Facility, unreimbursedwliregs under Letters of Credit and the undrawn armoéin
outstanding Letters of Credit under the ABL Fayil

The Borrowing Base (theBorrowing Base”) under the ABL Facility at any time shall equaktsum of (a) 90% of the
eligible credit card receivables of the Credit Rarplus (b) 90% of the appraised net orderly tigtion value percenta
of the eligible inventory of the Credit Partiesdinding eligible in-transit inventory and eligidléC inventory), less (c)

customary reserves consistent with the ABL Facilipcumentation.

Notwithstanding anything herein to the contrarythia event that the Borrowing Base has not beesrméted on o
prior to the Closing Date, then from the Closingdantil the earlier of (x) 60 days after the ChagDate and (y)
delivery of a Borrowing Base Certificate in accarda with the terms of the ABL Facility Documentatiohe
Borrowing Base will be deemed to be no less thargtieater of (i) $1.575 billion (plus, at the optiof the Parent
Borrower, (1) any amounts required to fund anyiogbissue discount or upfront fees in connectidgti whe“flex”
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provisions of the Fee Letter, (2) the amount of emtgrest paid on any Securities that have beedefdinto escrow prior
to the Closing Date and/or (3) the amount of LetterCredit rolled over, backstopped or replacethenClosing Date;
provided that in no event shall such deemed Borrowing Basthe Closing Date exceed $1.8 billion) and (i§ um of
the following for the most recent month ended ast€0 days prior to the Closing Date: (a) 80%etfbook value of
eligible credit card receivables and (b) 50% ofbiatk value of eligible inventory (in each case#eerwise adjusted for
customary reserves)rovided that, if the Borrowing Base has not been determfodwing such 60"day after the
Closing Date, the foregoing percentages in cla(eeand (b) will step down in a manner to be agrgseh. The Parent
Borrower agrees to use commercially reasonabletsffo (x) assist the ABL Lead Arrangers in obtagnfield
examinations and appraisals at least 15 calendarmt#or to the Closing Date and (y) deliver a ousary Borrowing
Base Certificate consistent with the ABL Facilitpéimentation on or prior to the Closing Date.

The definitions of eligible credit card receivab&egl eligible inventory will be mutually agreed amidl give due regard t
other recent asset-based revolving facilities ohjgarable size, taking into account Borrowers’ induand the results of
field exams and inventory appraisals conductesdimection with the ABL Facility and giving due reddo that certain
Amended and Restated Credit Agreement, dated Biauath 15, 2012, among the Parent Borrower, cedtier
borrowers party thereto, the lenders and agentyg iareto, and Wells Fargo Bank, N.A. as Admimitte Agent,
Collateral Agent, Swingline Lender and Letter oédit Issuer (the DG ABL Precedent).

The Borrowing Base will be computed by the Paremtr&ver monthly (or more frequently as the Borrowety elect;
provided that if such election is exercised, it must be tw&d until the date that is 60 days after the dasich election
and a certificate (the Borrowing Base Certificaté) presenting the Parent Borrower’'s computatiomhef Borrowing
Base will be delivered to the ABL Administrative &gt promptly, but in no event later than theftalendar day
following the end of each fiscal montbrovided, however , that during a “Weekly Reporting Period” (defineelow), the
Borrower will be required to compute the BorrowiBgse and deliver a Borrowing Base Certificate eveakly basis. A “
Weekly Reporting Period shall mean (a) the period from the date that Esc&vailability is less than the greater of
12.5% of the Line Cap and $225 million for five senutive business days to the date that Excessahildy shall have
been at least the greater of 12.5% of the Line &a&h$225 million for 20 consecutive calendar day&pupon the
occurrence of a Specified Default, the period thath Specified Default shall be continuing.

The ABL Administrative Agent will have the right &stablish and modify reserves against the Borrg\Base assets in
its Permitted Discretion, with three business dayar written notice to the Borrower. For purposéshe foregoing, “
Permitted Discretior” means a determinatic

[ABL Facility Term Sheet]
C-4



Interest Rates and
Fees:

Default Rate

Letters of Credit

made in good faith and in the exercise of reas@n@ldm the perspective of a secured asset-basddrebusiness
judgment. Any reserve established or modified eyABL Administrative Agent shall have a reasonabklationship tc
circumstances, conditions, events or contingengfgsh are the basis for such reserve, as reasodabdymined,

without duplication, by the ABL Administrative Ageim good faith;provided that in connection with a reserve imposed
after the Closing Date, any circumstances, contievents or contingencies known to the ABL Adstiaitive Agent
and the Lenders and existing as of the Closing Blaadl not be the basis for any such establishmentodification. Any
permitted discretion of the ABL Administrative Adgeshall, in any event, give due regard to the caoadpa rights set
forth in the DG ABL Preceden

As set forth on Annex | hereto.

During the continuance of any payment or bankruptient of default, with respect to overdue prinkigiee applicable
interest rate plus 2.00% per annum, and with ragpeany other overdue amount, including overduerast, the interest
rate applicable to ABR (as defined in Annex I) Isgatus 2.00% per annui

An aggregate amount of $300.0 million of the ABLcHi&y will be available to the Borrowers for thempose of issuing
standby and trade letters of credit (tHeetters of Credit’). Letters of Credit will be issued by Lenderstthgree to be
an issuer of Letters of Credit and that are deseghby the Parent Borrower and reasonably acceptalthe ABL
Administrative Agent (each, anl$suing Lender”). Each Letter of Credit shall expire not lateaththe earlier of (a) 12
months after its date of issuance or such longeogef time as may be agreed by the applicableingsLender and (b)
the fifth business day prior to the final matuiitythe ABL Facility;provided that any Letter of Credit may provide for
renewal thereof for additional periods of up tod@nths or such longer period of time as may beeagby the
applicable Issuing Lender (which in no event shatend beyond the date referred to in clause (byabexcept to the
extent cash collateralized or backstopped purgwaatrangements reasonably acceptable to the reléssuing Lender,

Drawings under any Letter of Credit shall be reinsied by the Borrowers (whether with their own fundsvith the
proceeds of borrowings under the ABL Facility) vifitlone business day after notice of such drawingdsived by the
Parent Borrower from the relevant Issuing Lendertfie extent that the Borrowers do not reimbursdgbuing Lender
within the time period specified above, the Lenderder the ABL Facility shall be irrevocably obligd to reimburse
the Issuing Lender pro rata based upon their réispeBL Commitments.

If any ABL Lender becomes a Defaulting Lender (efiribd below), then the letter of credit exposureuxh Defaulting
Lender will automatically be reallocated amongtibe-Defaulting Lenders pro rata in accordance tthir ABL
Commitments up to an amount such that the revol
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Final Maturity and
Amortization:

Guarantees

credit exposure of such non-Defaulting Lender dassexceed its commitments. In the event that sealocation does
not fully cover the letter of credit exposure o€kWDefaulting Lender, the applicable Issuing Bardymequire the
Borrowers to cash collateralize such “uncoverexfiosure in respect of each outstanding letteraaficand will have ni
obligation to issue new letters of credit, or téeexd, renew or amend existing letters of credibhtoextent letter of credit
exposure would exceed the ABL Commitments of the-Defaulting Lenders, unless such “uncovered” eypass cash
collateralized to the Issuing Be's reasonable satisfactic

The ABL Facility will mature, and the ABL Commitmisnwill terminate, on the date that is five yedisrathe Closing
Date, subject to the provisions on Extended Comenitis (defined below

All obligations of the Borrowers (theABL Obligations”) under (i) the ABL Facility shall be on a joinhd several
basis and, in addition, (ii) at the written requafsthe Parent Borrower, interest rate protectammmodity trading or
hedging, currency exchange or other non-speculatdging or swap arrangements (other than any $aggefined in
Exhibit B) if, and to the extent that, all or a pon of the guarantee by any Guarantor of, or tfaegby such Guarantor
of a security interest to secure, such Swap (orgargyantee thereof) is or becomes illegal or unibwifider the
Commodity Exchange Act or any rule, regulationpater of the Commodity Futures Trading Commissiantiie
application or official interpretation of any thefl entered into by any Credit Party with any ABAcility Lead
Arranger or ABL Lender or the ABL Administrative Agt or any affiliate of an ABL Facility Lead Arraegor ABL
Lender or the ABL Administrative Agent at the timeentering into such arrangement (or which wag\Bh Lender or
the ABL Administrative Agent or any affiliate of akBL Lender or the ABL Administrative Agent on tiidosing Date)
(the “ABL Lender Hedging Arrangement®) and (iii) at the written request of the Paremr&wer, cash management
and treasury arrangements entered into by any tRediy with any ABL Facility Lead Arranger or ABLender or the
ABL Administrative Agent or any affiliate of an ABEacility Lead Arranger or ABL Lender or the ABL Aihistrative
Agent at the time of entering into such arrangengentvhich was an ABL Lender or the ABL Adminisiket Agent or
any affiliate of an ABL Lender or the ABL Administtive Agent on the Closing Date) ABL Lender Treasury
Arrangements”) will be unconditionally guaranteed jointly anev@rally on an equal priority senior secured bhgis
each of the Credit Parties. In addition, certaibs@diaries may be excluded from the guarantee reopgints under the
definitive documentation related to the ABL Fagilih circumstances where the Parent Borrower aadhBL
Administrative Agent reasonably agree that the ocbgtroviding such a guarantee is excessive irtiogldo the value
afforded thereby. The Administrative Agent shallggemitted to take reserves against any ABL Obligetrelating to
ABL Lender Hedging Arrangements and ABL Lender Breg Arrangements as determined by it in its Peemhit
Discretion.
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Security:

Subject only to the restricted payment covenatiiénABL Facility Documentation and no continuingeat of default,
the Parent Borrower may designate any subsididhe(dhan the Company) as an “unrestricted subrgitiéand
subsequently redesignate any such unrestricteddsatysas a restricted subsidiary. Redesignatioanyf “unrestricted
subsidiary” as a “restricted subsidiary” shall reguompliance with the debt and lien negative cawes in the ABL
Facility Documentation. Unrestricted subsidiariel be excluded from the guarantee requirementswaiichot be
subject to the representations and warranties,namits, events of default or other provisions ofAB& Facility
Documentation, and the results of operations addhitedness of unrestricted subsidiaries will nagken into account
for purposes of calculating any financial metrio@ined in the ABL Facility Documentation excepthe extent of
distributions received therefrot

Subject to the limitations set forth below in thexction, and, on the Closing Date, to the FundiagdZions Provisions,
the ABL Obligations and the Guarantees, in eack gasespect of the ABL Facility, and any ABL Lemndiedging
Arrangements and ABL Lender Treasury Arrangemeititsoa secured by (i) a first priority security @rest in
substantially all present and after-acquired actoreteivable, inventory, deposit accounts, payrnmahngibles,
securities accounts and any cash or other assstglnaccounts of the Credit Parties (and, to xtenéevidencing such
items, all books, records, and other customarytgsaad the proceeds of any of the foregoing, edxitetne extent such
proceeds constitute Term Priority Collateral (afngel below) other than Excluded Assets (all of filiegoing assets &
collectively referred to as theABL Priority Collateral ") and (ii) a second priority security interest in stamtially all o
each Credit Party’s other tangible and intangilskeets which secure the Term Facility (thBetm Priority Collateral”;
together with the ABL Priority Collateral, theCollateral”). Notwithstanding anything to the contrary, thell@teral
shall exclude Excluded Assets (as defined in Ext@hiincluding, without limitation, the capitalastk of any
subsidiaries of Dollar General, as well as anytadsethe extent the creation of a lien on sucletagsuld trigger a
requirement to ratably secure any of the Existimdjdd General Notes with the ABL Facility.

In addition, (a) except as described under thé pmsagraph under the section entitled “Cash Damnihbelow, control
agreements shall not be required with respectyalaposit accounts, securities accounts or comiresdiccounts and
no perfection actions shall be required with respepromissory notes evidencing debt for borrowezhey in a
principal amount of less than an amount to be ajr@® no actions in any non-U.S. jurisdiction equired by the laws
of any non-U.S. jurisdiction shall be required #othken to create any security interests in assedted or titled outside
of the U.S. or to perfect or make enforceable atysty interests in any such assets (it being tstded that there shall
be no security agreements or pledge agreementsrgazander the laws of any non-U.S. jurisdictiomdl éc) to the
extent the creation of a lien on a

[ABL Facility Term Sheet]
C-7



Cash Dominion

Collateral would trigger a requirement to ratatdgisre the Company 2021 Notes with the ABL Facititg Company
2021 Notes shall be granted the benefit of lienthernCollateral on a pari passu basis with theslemthe Collateral
securing the ABL Facility to the extent requirecaimid a breach (solely with respect to the faikareatably secure suu
notes) under the definitive documentation with ezspgo the Company 2021 Notes, in which case the AB
Administrative Agent may implement appropriate ress against availability in its Permitted Discoetiprovided , that
the collateral agent for the ABL Facility shall leathe sole and exclusive right to direct and cdnbr® Collateral
(subject in all respect to the Intercreditor Agrean(as defined in Exhibit B)), and in no eventlktiee trustee with
respect to the Company 2021 Notes have the rigiitéat or control the Collateral, or consent ke aictions of the
collateral agent for the ABL Facility.

The relative rights and priorities in the Collatda the secured parties in (a) the ABL Facilityda(b) the Term Loan
Facility will be set forth in the Intercreditor Aggment. Notwithstanding the foregoing, all assetkided in the
Borrowing Base shall be included in the ABL Prigi@ollateral.

The Guarantors shall obtain account control agre¢sren the primary domestic concentration acco(ints
Concentration Account$) where the proceeds of sales of inventory ofBloerowers and the Guarantors are
concentrated (and in any event excluding accolnatsare (i) solely used for the purposes of makiagments in respect
of payroll, taxes and employees wages and benéijtaccounts with funds on deposit averaging ass an amount to
be agreed, (iii) trust accounts, and (iv) otherd@ked accounts to be determined consistent wittBie Documentation
Principles (collectively, ‘Excluded Accounts)) as soon as possible and in any event withind2¢s after the Closing
Date (or such later date as the ABL Administrathgent shall reasonably agree). During a Cash Damifiirigger
Period (as defined below), all amounts in contBoncentration Accounts will be swept into a atiilen account (or
accounts) maintained with the ABL Administrativeekd and used to repay borrowings under the ABLIBacsubject
to customary exceptions and thresholds (includmgggregate cap) consistent with the ABL Documania®rinciples
(which shall include maintenance of funds by therBeers and Guarantors, subject to customary lioita, for
purposes of funding ongoing operations and workigjtal requirements (including payroll, employesges and
benefits, payment of taxes and all other ordinayrse obligations), including when extensions efiidrare not
permitted under the ABL Facility).

A * Cash Dominion Trigger Event shall occur when a Specified Default (defineddvél has occurred or Excess
Availability either (x) for a period of five consetive days is less than the greater of (a) 10.0%h®1Line Cap and (b)
$200.0 million or (y) is less than the greatera)f71.5% of the Line Cap and (b) $137.5 million. £4sh Dominion
Trigger Period” shall commence upon the occurrence of a Cash BiomiTrigger Event and shall continue until the
date that no Specified Default shall h:
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Mandatory
Prepayments

Voluntary

Prepayments and
Reductions in

Commitments

Documentation

existed and Excess Availability shall have beenless than the greater of (a) 10.0% of the Line &ap(b) $200.0
million at any time during 20 consecutive calendays. A Cash Dominion Trigger Period may not bedwor
suspended more than three (3) times in any foufigdal quarter period.

“ Specified Defaulf’ shall mean any payment or bankruptcy or insolyeewent of default, any event of default arising
from failure to comply with Borrowing Base requirents (i.e. failure to deliver a Borrowing Base @iedte for a

period of five days after notice or a material loteaf a representation and warranty therein), faito comply with cash
management provisions relating to cash dominidiaiture to comply with the Financial Covenant désed below to
the extent in effec

If at any time the sum of the outstandings underABL Facility (including ABL Loans, Letters of Qi outstandings
and swingline borrowings thereunder) exceeds the Oap, prepayments of ABL Loans and/or swinglioedwings
(and/or cash collateralization of Letters of Creditall be required in an amount equal to suchssxaéthin one busine
day.

The application of proceeds from mandatory prepaymehall not reduce the aggregate amount of ABiIn@dments
and amounts prepaid may be reborrowed, subjebethine Cap

Voluntary reductions of the unutilized portion bEtABL Commitments and prepayments of borrowingdenthe ABL
Facility will be permitted at any time, in minimupnincipal amounts and with notice periods to beeadrupon, without
premium or penalty, subject to reimbursement ofLitveders’ redeployment costs actually incurrechim¢ase of a
prepayment of Adjusted LIBOR (as defined in Anndeteto) borrowings other than on the last dayefrelevant
interest period

The definitive documentation for the ABL Facilitthé “ ABL Facility Documentation”) will contain the terms set forth
in this Exhibit C and will otherwise give due reddo (x) precedent asskased facility documentations for financings
comparable size (with reasonable modificationdieorhechanical and agency provisions to reflecatministrative
requirements of the ABL Administrative Agent) aiydl the Term Loan Documentation (after giving effecthe specific
terms set forth in this Exhibit C and replacingtaer grower and builder baskets with baskets cgetit upon meeting
the Payment Conditions), as modified to reflectaperational and strategic requirements of the ®wers and their
subsidiaries (after giving effect to the Transatdioin light of their size, industries, total assétusinesses and business
practices, locations, operations, financial accignthe Projections and the Model (as definedxhikit B) (in each
case giving due regard to certain exceptions s#t fbe DG ABL Precedent) (such precedents andirements, the “
ABL Documentation Principle¢”). Notwithstanding the foregoing, the only condiis to the availability of the ABL
Facility on the Closing Date shall be the applieatnditions set forth in the “Conditions Precederinitial

Borrowing” section below and in Exhibit E to the Commitmenttee
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Limited Condition
Acquisition:

For purposes of (i) determining compliance with @ngvision of the ABL Facility Documentation whicequires the
calculation of the Fixed Charge Coverage Ratip d@termining compliance with representations, amties, defaults or
events of default or (iii) testing availability usidbaskets set forth in the ABL Facility Documeiatat(including baskets
measured as a percentage of EBITDA (as defineliibiE B)), in each case, in connection with anusigion by one o
more of the Borrowers and their restricted subsielsaof any assets, business or person permitted sxquired by the
ABL Facility Documentation, in each case whose com®ation is not conditioned on the availability of,on obtaining
third party financing (any such acquisition, hifnited Condition Acquisition”), at the option of the Borrowers (the
Borrowers’ election to exercise such option in aaetion with any Limited Condition Acquisition, arLCA Election”),
the date of determination of whether any such adgsgermitted hereunder, shall be deemed to bdatethe definitive
agreements for such Limited Condition Acquisitioa antered into (the LCA Test Dat€’), and if, after giving pro
forma effect to the Limited Condition Acquisitionéthe other transactions to be entered into imeotion therewith as
if they had occurred at the beginning of the mesent test period ending prior to the LCA Test D#te Borrowers
could have taken such action on the relevant LCét Date in compliance with such financial ratidbasket, such
financial ratio or basket shall be deemed to haentcomplied with. Notwithstanding the forgoing, @A Election
may be made in connection with a Limited Condithaguisition to be funded with the ABL Facility (ahthan a last-
out Incremental ABL Facility).

For the avoidance of doubt, if the Borrowers haaglenan LCA Election and any of the financial ratod®askets for
which compliance was determined or tested as of @ Test Date are exceeded as a result of flutnatn any such
financial ratio or basket (including due to fludioas of the target of any Limited Condition Acqjtian) solely as a
result of fluctuations in EBITDA (as opposed to amgurrence, disposition or restricted paymentratrior to the
consummation of the relevant transaction or acsoch baskets or financial ratios will not be dedreehave been
exceeded as a result of such fluctuations.

If the Borrower has made an LCA Election for angnited Condition Acquisition, then in connection kviny
subsequent calculation of any financial ratio csKes availability with respect to restricted payitsern or following
such date of the execution of the definitive agreinand prior to the earlier of the date on whigsthsacquisition is
consummated or such definitive agreement is tert@thar expires without consummation of such actjaisi any such
financial ratio or basket shall be calculated (#®ded) on a pro forma basis assuming that sucitednCondition
Acquisition has been consummated and also calcl(ated tested) on a pro forma basis assuming ticét Isimited
Condition Acquisition has not been consumma
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Representations a
Warranties

Conditions
Precedent to Initial
Extension of
Credit:

Conditions
Precedent to All
Subsequent
Borrowings:

Affirmative
Covenants

Limited to the following (to be applicable to thefowers and their restricted subsidiaries): orgatimnal status; power
and authority, qualification, execution, deliverydaenforceability of ABL Facility Documentation; tlirespect to the
execution, delivery and performance of the ABL kgcDocumentation, no violation of, or conflict thi, law, charter
documents or material agreements (including exjstiaterial indebtedness); litigation; Federal Resenargin
regulations; material governmental approvals wétkpect to the execution, delivery and performarficeeoABL Facility
Documentation; Investment Company Act; PATRIOT Arde of proceeds will not violate OFAC and FCPAswaacy

of disclosure, Borrowing Base Certificates andiiicial statements; since the Closing Date, no Maltéwlverse Effect
(to be defined in a manner consistent with the Teoan Documentation Precedent); taxes; ERISA; sliduses;
intellectual property; creation, validity, priorignd perfection of security interests; environmklatas; properties; use
proceeds; consolidated closing date solvency; stibjethe case of each of the foregoing represientaand warranties,
to qualifications and limitations for materialitprsistent with the ABL Documentation Principl

The initial extension of credit under the ABL Fagiwill be subject solely to (i)(x) the applicabdenditions set forth in
Exhibit E to the Commitment Letter, (y) the Compd®spresentations and the Specified Representdi&ing true and
correct in all material respects (provided that angh Specified Representations which are qualbiethateriality,
material adverse effect or similar language shalirbe and correct in all respects) and (z) thivel of a customary
borrowing notice and (ii) availability under thenlei Cap.

All representations and warranties in the ABL RaciDocumentation will be required to be made immection with the
extension of credit on the Closing Date, except i failure of any representation or warrantyéotthan the Specified
Representations and the Company Representatiobs)ttoe and correct on the Closing Date will rwistitute the
failure of a condition precedent to funding or faddt under the Facilities

After the Closing Date, each extension of credit e conditioned upon: delivery of notice, accyraf representations
and warranties in all material respects (exceiécextent such representation is qualified by rrediy, in which case
accuracy in all respects), absence of defaultsaaadability under the Line Cap.

Limited to the following (to be applicable to thefBowers and their restricted subsidiaries): delivaf annual and
quarterly financial statements and other infornmgtiacluding an annual budget (with 90 days foinasl of the first
annual financial statements, and 60 and 45 dayarfional and quarterly financials thereafter, respely), and with
annual financial statements to be accompanied kaudit opinion from nationally recognized audittrat is not subject
to qualification as t
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Negative
Covenants

“going concern” or the scope of such audit othantholely with respect to, or resulting solely fréijran upcoming
maturity date under any of the Facilities withiregrear from the time such opinion is deliverediiprafy potential
inability to satisfy any financial maintenance coaat on a future date or in a future period); delwvof Borrowing Base
Certificates (as specified above); delivery of ¢eidy compliance certificates; delivery of noticfsdefaults and certain
material events; inspections (including books awbrds and, at the Borrowers’ expense, one fiedgneand one
inventory appraisal in any calendar year, incraagirfrequency to up to two field exams and twoeintory appraisals at
the Borrowers’ expense in any calendar year te@gtent Excess Availability is less than the greafet5% of the Line
Cap and $200 million); maintenance of organizatiexéstence and rights and privileges; maintenariégasurance;
payment of taxes; corporate franchises; compliavittelaws (including environmental laws, OFAC andFA); ERISA
good repair; transactions with affiliates; chanmgefiscal year; additional guarantors and colldtarae of proceeds;
changes in lines of business; and further assusamteollateral matters; subject, in the case offi ed the foregoing
covenants, to exceptions and qualifications coastswith the ABL Documentation Principles, inclugia provision
pursuant to which any information covenant may dmpulied with by making the applicable informatiombicly
available through filings with the SE:

Limited to (to be applicable to the Borrowers ahnelitt restricted subsidiaries): limitations on theurrence of debt;
liens; fundamental changes; restrictions on suasidiistributions; asset sales (which shall be j&ethsubject to (i) a
75% cash consideration requirement (with the gtiiitdesignate certain non-cash assets as casmitfi respect to
certain asset sales, a fair market value requirgraed (iii) a requirement to deliver an updatedrBwing Base
Certificate if more than 10% of borrowing base tsaee being disposed of); and restricted paym@ntkiding
investments and prepayments, repurchases or reespf junior lien and payment subordinated inddhess and the
Notes) which shall allow for separate baskets &mheof dividends, investments and prepaymentsycbpses o
redemptions of junior lien and payment subordinateeébtedness and the Notes, each in an amouetagreed (but for
the avoidance of doubt, excluding indebtednessiggpari passu liens on ABL Priority Collateral).

The negative covenants will be subject, in the cdigach of the foregoing covenants to exceptignalifications and
“baskets” to be set forth in the ABL Facility Docentation that are substantially consistent withekkeeptions,
qualifications, to the extent applicable, and “lskset forth in Term Loan Documentation Precedastdefined in
Exhibit B) (as modified to reflect the ABL Documatibn Principles)provided that, subject to the ABL Documentation
Principles, (a) the monetary baskets shall be agaed (b) certain transactions, including Permieduisitions, shall
also require satisfaction of the Payment Conditibescribed below
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Financial
Covenant

The Borrowers or any restricted subsidiary willaimy case, be permitted, (a) if and as long aP#yenent Conditions
are met, to incur indebtedness on terms and conditio less favorable than those in the Term LoacuBentation, ar
(b) to make restricted payments using the Availd&iaity Basket (subject to no continuing event efadilt) and certain
other restricted payments to be agreed upon censisfith the ABL Documentation Principle

The ABL Facility will also permit (i) unlimited réiscted payments (which shall also consist of inwents and
prepayments, repurchases or redemptions of juigiorand payment subordinated indebtedness anddtes)\ and

(i) the incurrence of additional indebtednegsdvided , any such indebtedness shall require no scheguiecipal
payments on or prior to the date that is 6 monttes ¢he final maturity date of the ABL Facilitypdong as the Payment
Conditions are satisfied at the time of such ref&td payment or incurrence.

“ Payment Condition$ shall mean the following: (i) no event of defaekists or would arise after giving effect to the
relevant transactions, (ii) pro forma compliancetfe four fiscal quarters most recently precedingh transaction or
payment for which financial statements have bedinated with a Fixed Charge Coverage Ratio of 1100 and

(iii) the Borrowers’ having pro forma Excess Availity giving effect to such transactions as of ttete of such
transaction and with a 30-day lookback in excesh®freater of (x) 12.5% of the Line Cap and @625 million
(except for restricted payments, which shall begifeater of (x) 15.0% of the Line Cap and (y) $82%illion); provided
however that the condition set forth in clause (ii) shait be applicable if the Borrowers have pro formadss
Availability giving effect to such transactions@sthe date of such transaction and with a 30-dakbback in excess of
the greater of (x) 17.5% of the Line Cap and (y8 &S million (except for restricted payments whattall be the greater
of 20.0% of the Line Cap and $450.0 millio

If Excess Availability is less than the greatefaf 10% of the Line Cap and (b) $200.0 million ay éime, the
Borrowers shall comply with a minimum Fixed Chafgmverage Ratio (as defined below) for the mostneperiod of
four consecutive fiscal quarters for which finahsi@mtements are available of at least 1.00:1.@0s&all continue for a
period ending on the date that Excess Availabdlitall have been not less than the greater of @) dithe Line Cap ar
(b) $200.0 million at any time during 20 consecetoalendar days (such period, @dmpliance Period). “ Fixed
Charge Coverage Ratibshall mean (a) EBITDA (as defined in Exhibit Bjmas cash taxes minus unfinanced cash
capital expenditures to (b) (1) Consolidated IrdeExpense (as defined on Exhibit B) plus (2) sakestiprincipal
amortization of indebtedness for borrowed monegl(iding capital lease obligation payments) plustii&)amount of
distributions made in reliance on the Payment Q@ made during the prior four fiscal quartefsatdeast 1.00 to
1.00 on a trailing four quarter basis and testean(inediately upon trigger based on the most régeaimpleted fiscal
quarter for which financial statements were (orevequired to have been) delivered and (ii) ondkeday of each
fiscal quarter of the Borrowers ending during a @bamce Period
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Events of Default

For purposes of determining compliance with tharfitial covenant in respect of the ABL Facility, amgh equity
contribution (which equity shall be common equityqoalified equity) made to the Parent Borroweeiathe end of the
most recently ended fiscal quarter and on or gadhe day that is 10 business days after the dayhich financial
statements are required to be delivered for amalfiguarter will, at the request of the Parent Baer, be included in tt
calculation of EBITDA for the purposes of determigicompliance with the financial covenant at the efhisuch fiscal
quarter and applicable subsequent periods whidbhdecsuch fiscal quarter (any such equity contidruso included in
the calculation of EBITDA, a Specified Equity Contributiorf); provided that, (a) there shall be no more than two
quarters in each four consecutive fiscal quarteiopgen respect of which a Specified Equity Contitibn is made,

(b) the amount of any Specified Equity Contributirall be no more than the amount required to cesBorrowers to
be in pro forma compliance with the financial coaehspecified above, (c) no more than five Spetikquity
Contributions shall be made during the term ofABd. Facility, (d) all Specified Equity Contributieshall be
disregarded for purposes of any financial ratie@datnation under the ABL Facility Documentation ettthan for
determining compliance with the financial covengmtd will not be credited as an addition to theliapple restricted
payments build-up provisions) and (e) no Lendereartide ABL Facility shall be required to make amje@sion of
credit during the 10 business day period referoeabbve

Limited to the following (to be applicable to thefBowers and their restricted subsidiaries): nonpayt of principal
when due; nonpayment of interest or other amoutes a customary five business day grace periagation of
covenants (subject, in the case of affirmative caws (other than failure to deliver the BorrowiBase Certificate (in
which case a 5 business day cure period shall pppiyices of default and maintenance of the entsteof a Borrower,
failure to comply with the cash management covedaring a Cash Dominion Trigger Period and theafg@oceeds
covenant, in which cases no cure period shall 3pfuya thirty day grace period); incorrectnessepiresentations and
warranties in any material respect (subject taréythay grace period in the case of misrepresemsithat are capable
being cured); cross default and cross acceler&tiomaterial indebtedness; bankruptcy and insolverieyBorrower or
any significant restricted subsidiary of the Pai®otrower (with a 60 day grace period for involugtavents); material
monetary judgments; ERISA events; actual or assémelidity of material guarantees or security slments; and
change of control, subject to thresholds, notiad giace period provisions consistent with the ABacDmentation
Principlesprovided that it shall be an automatic event of defaulhd@ Acquisition is consummated pursuant to the Tk
Offer and the SecorStep Merger is not consummated by 11:59 pm on tbsi@) Date
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Voting :

Replacement of
Lenders/Defaulting

Lenders:

Amendments and waivers of the ABL Facility Docunagioin will require the approval of non-Defaultingriders
holding more than 50% of the aggregate amountefdhns and commitments under the ABL Facility Hstdhon-
Defaulting Lenders, except that (i) the consergaxth Lender directly and adversely affected theséal be required
with respect to: (A) increases in the commitmengwth Lender, (B) reductions of principal, interasfees (it being
understood that the waiver of any default, everdeféult or mandatory prepayment shall not constigureduction of
principal, interest or fees), (C) extensions ortposement of final maturity (it being understoodttthe waiver of any
default, event of default or mandatory prepaymaéatisiot constitute such an extension or postpomgmand

(D) releases of all or substantially all of theuabf the Guarantees or releases of liens on allilestantially all of the
Collateral, (ii) the consent of Lenders holding mtran 662/3% of the aggregate amount of ABL Loans and ABL
Commitments held by non-Defaulting Lenders shaltdzpiired with respect to modifications to the Baring Base that
would increase advance rates or otherwise havefteet of increasing the availability thereunderc{uding changes in
eligibility criteria), other than changes in resssumplemented by the ABL Administrative Agenttis lieasonable
discretion, (iii) the consent of 100% of the Lersleill be required with respect to modificationg#) the order of
certain payments under the ABL Facility Documentatind (B) any of the voting percentages and (igt@mary
protections for the ABL Administrative Agent, thevidgline Lender and the Issuing Lenders will bevided.

The ABL Facility shall contain provisions permitjithe Borrowers to replace (i) non-consenting Lesdt® connection
with amendments and waivers requiring the conskall benders or of all Lenders directly affectdeteby so long as
Lenders holding more than 50% of the aggregate atmfithe loans and commitments under the ABL Rgchall
have consented thereto and (ii) Defaulting Lenders.

The ABL Facility will contain terms relating to Daflting Lenders substantially consistent with tH@ BBL Precedent.

“ Defaulting Lender” means any Lender whose acts or failure to acethdr directly or indirectly, cause it to meet any
part of the definition of “Lender Default”.

“ Lender Default” means (i) the refusal (which may be given verball in writing and has not been retracted) onfail
of any ABL Lender to make available its portionasfy incurrence of loans or reimbursement obligatiovhich refusal
or failure is not cured within one business dagratthe date of such refusal or failure, (ii) thiduiee of any ABL Lender
to pay over to the ABL Administrative Agent, any iBgline Lender, any Issuing Bank or any other ABénder any
other amount required to be paid by it hereundéniwione business day of the date when due, uthessubject of a
good faith dispute, (iii) an ABL Lender has notifia Borrower, any ABL Lender or the ABL Adminisikag Agent that
it does not intend to comply with its funding olaltgons under the ABL Facilit
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or has stated publicly that it will generally natneply with its funding obligations under loan agremts, credit
agreements and other similar agreements (iv) an B&ider has failed, within three Business Days aéiquest by the
ABL Administrative Agent, the Borrower, any Swingdi Lender, any Issuing Bank or any other ABL Lertdezonfirm
that it will comply with its funding obligations deer the ABL Facility (until such confirmation hasdm received) or (v)
an ABL Lender has admitted in writing that it iS@tvent or such ABL Lender becomes subject to alkefiRelated
Distress Event.

“ Lender-Related Distress Evehineans, with respect to any ABL Lender (each[astressed Persot), a voluntary or
involuntary case with respect to such DistresseddPeunder any debt relief law, or a custodianseovator, receiver or
similar official is appointed for such Distressesr$bn or any substantial part of such DistressesbR& assets, or such
Distressed Person, or such Distressed Person raaj@seral assignment for the benefit of creditoiis otherwise
adjudicated as, or determined by any governmentabgity having regulatory authority over such [éssed Person to
be, insolvent or bankrupprovided that a Lender-Related Distress Event shall notdmerabd to have occurred solely by
virtue of the ownership or acquisition of any eguitterests in any ABL Lender or any person thatctly or indirectly
controls such ABL Lender by a governmental autlgaritan instrumentality thereof, so long as suchenship interest
does not result in or provide such person with imityufrom the jurisdiction of courts within the Uad States or from tt
enforcement of judgments or writs of attachmenit®@assets or permit such person (or governmenthbeaity or
instrumentality thereof) to reject, repudiate, d®a or disaffirm any contracts or agreements madsuch person.

Notwithstanding anything to the contrary set fdrérein, the ABL Facility shall provide that the &atrBorrower may ¢
any time and from time to time request that akhgortion of any ABL Commitments (and ABL Loans raguirsuant
thereto) of the Borrowers be converted to exterdsttheduled maturity date(s) thereof with respeatltor a portion of
such outstanding ABL Commitments and ABL Loans (amgh ABL Commitments which have been so convefted,
Extended Commitment”; the ABL Loans relating thereto,Extended Loans) and upon such request of the Parent
Borrower any individual Lender shall have the rightigree to extend the maturity date of its ABLn®aitments and
outstanding ABL Loans without the consent of arfyeotLenderprovided that all such requests shall be made pro rata te
all Lenders within the applicable relevant cladse Terms of Extended Commitments and Extended Lsiaals be
substantially similar to the ABL Commitments andlABoans of the existing class from which they amawerted except
for interest rates (with any difference being aggdtile after the scheduled maturity date), fees) fimturity date,
provisions requiring optional and mandatory prepagts to be directed first to the non-extended |gaits to being
applied to Extended Commitments and Extended Laadscertain other customary provisions to be agi
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Cost and Yield
Protection:

Assignments and
Participations

The ABL Facility Documentation will include costamield protection provisions (including custom&gdd+rank anc
Basel Il provisions, to apply to the extent thelagable ABL Lender is generally imposing such ajes on other
similarly situated borrowers under comparable syatgid credit facilities), with provisions protegtithe ABL Lenders
from withholding tax liabilities consistent withéhTerm Loan Documentation Precedgngvided that requests for
additional payments due to increased costs fronkebaisruption shall be limited to circumstanceragally affecting
the banking market and when ABL Lenders holdingagonity of the ABL Loans have made such a requEss. ABL
Facility shall contain provisions regarding theitimfor asserting a claim under these provisiorgs@ermitting the
Borrowers to replace a ABL Lender who asserts slaim without premium or penalt

The ABL Lenders will be permitted to assign (ottiean to Disqualified Lenders or to the Borrowersny affiliates of
the Borrowers) ABL Loans and ABL Commitments witie tconsent of the Parent Borrower (not to be uoressy
withheld or delayed) (any such consent shall bendekto be given after 15 business days’ noticeeifRarent Borrower
has failed to respond to a request to consent &ssignment), the Swingline Lender and the prindgsaing Lenders;
provided , that upon request by any ABL Lender, the lisbgfqualified Lenders shall be made available tdhsBL
Lender;provided , further that the ABL Administrative Agent shabitrbe liable for any assignments made by any ABL
Lender to a Disqualified Lendgorovided , further that any supplement to the list of Diddieal Lenders shall not apply
retroactively to disqualify any person that prewlyuacquired an assignment, participation or atiocain an ABL
Facility; provided, further that no consent of the Parent Borrowerldfatequired (i) after the occurrence and durimg t
continuance of a payment or bankruptcy event cialefwith respect to any Borrower) or (ii) in tbase of an
assignment to an ABL Lender, an affiliate of an AB&nder or approved fund of an ABL Lender. All gssnents will
require the consent of the ABL Administrative Agemit to be unreasonably withheld or delayed. Assignts to natur
persons shall be prohibited. Each assignment wilhtan amount of an integral multiple of $25.0liwil or, if less, all

of such Lender’s remaining loans and commitments®fapplicable class. The ABL Administrative Agshall receive
a processing and recordation fee of $3,500 for easlynment (unless waived by the ABL AdministmtAgent).

The ABL Lenders will be permitted to sell particijpas in the ABL Facility without restriction, othéhan as set forth in
the next sentence, and in accordance with appédall. VVoting rights of participants shall be ligdtto matters in
respect of (a) increases in commitments participtdesuch participants, (b) reductions of pringiaterest or fees,

(c) extensions of final maturity or the schedulededof payment of any principal, interest or feed @) releases of all
substantially all of the value of the Guaranteealbor substantially all of the Collater:
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Expenses and The Borrowers shall pay, if the Closing Date occalisreasonable and documented out-of-pocket esgeeaf the ABL

Indemnification: Administrative Agent and the Commitment Partiesieut duplication) in connection with the syndioatiof the ABL
Facility and the preparation, execution, delivagministration (including the costs and expensdilaf examinations
and appraisals, subject to the frequency limitsagh above under “Affirmative Covenants”), ameraity waiver or
modification and enforcement of the ABL Facility @onentation (including the reasonable fees andresgseof couns
identified herein and of a single firm of local el in each appropriate jurisdiction (other thay allocated costs of in-
house counsel) or otherwise retained with the R&errower’s consent (such consent not to be uoresdy withheld
or delayed))

The Borrowers will indemnify and hold harmless &®L Lead Arrangers, the ABL Administrative Ageniet
Commitment Parties and the ABL Lenders (withoutldagion) and their respective affiliates, and tficers, directors
employees, agents, controlling persons, membershensliccessors and assigns of the foregoing (aacindemnified
Person”) from and against any and all losses, claims, atzes and liabilities of any kind or nature and oeable and
documented out-of-pocket expenses, joint or severathich any such Indemnified Person may becauhgest, in each
case, to the extent arising out of or in connectiith any claim, litigation, investigation or prcading, actual or
threatened, relating to the Transactions (includivegfinancing contemplated hereby) (any of thedoing, a “
Proceeding’) (regardless of whether any such Indemnified &®iis a party thereto and whether any such prongasdi
brought by any Borrower or any other person) angtitmburse each such Indemnified Person upon deraarachy
reasonable and documented out-of-pocket fees grmehegs incurred in connection with investigatingefending any
of the foregoing or in connection with the enforesof the ABL Facility Documentation by one firrhamunsel for all
Indemnified Persons, taken as a whole, and, ifssarg, by a single firm of local counsel in eacprapriate jurisdictior
for all such Indemnified Persons, taken as a wtaié, in the case of an actual or perceived cdrdfiinterest where tf
Indemnified Person affected by such conflict nesfiou of the existence of such conflict and thézeaafter receipt of
your consent (which consent shall not be unreadpnéthheld or delayed), retains its own counsglanother firm of
counsel for such affected Indemnified Perspndyvided that no Indemnified Person will be indemnified &y losses,
claims, damages, liabilities or related expensakdaxtent that they have resulted from (i) thifwbimisconduct, bad
faith or gross negligence of such Indemnified Pei@oany of such Indemnified Person’s affiliatesany of its or their
respective officers, directors, employees, ageustrolling persons, members or the successorsybhthe foregoing
(as determined by a court of competent jurisdictioa final and non-appealable decision), (ii) aenal breach (or, in
the case of a Proceeding brought by a Credit Paftyeach) of the obligations of such Indemnifieds®n or any of sut
Indemnified Person’s affiliates or any of the oéfis, directors, employees, advisors, agents or odipeesentatives of
any of the foregoing (as determined by a courtoohjgetent jurisdiction in a final and non-appealat#eision), or (iii)
any claim, litigation, investigation or other preckng not arising from any act or omission by amyrBwer or its
affiliates that is brougt
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by an Indemnified Person against any other IndaethiPerson (other than disputes involving clairmesirasf the
Swingline Lender or any ABL Lead Arranger, ABL Admstrative Agent or Issuing Lender in their capaeis such)

Governing Law an  New York.
Forum:

Counsel to the Latham & Watkins LLP.
Agents:
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Interest Rate:

Letter of Credit Fees

ANNEX |
EXHIBIT C

The interest rates under the ABL Facility will befallows:

Until the date that is 3 months after the Closirayel at the option of the Parent Borrower, ingiafdjusted
LIBOR or ABR, in each case plus the interest maggiplicable thereto at Level Il set forth belowofrand after
the date that is 3 months after the Closing Daefdregoing interest margins will be subject fariaing grid
based on average daily Excess Availability forghevious fiscal quarter, as set forth bels

Average Exces

Level Availability Applicable Margil
Adjustec
Base Rat LIBOR
I Greater than or equal to (2/3% 0.28% 1.25%
Il Greater than or equal to :1/3% but less than 62/3% 0.5(% 1.5(%
1] Less than 3:1/3% 0.75% 1.7%

The Parent Borrower may elect interest periods & B or 6 months (or, if available to all relevaenders, 12
months or a shorter period) for Adjusted LIBOR barings.

Calculation of interest shall be on the basis efdhbtual days elapsed in a year of 360 days (00B856 days, as
the case may be, in the case of ABR loans basddeoRrime Rate) and interest shall be payablecagtidl of each
interest period and, in any event, at least evano8ths and on the applicable maturity d

“ ABR " is the higher of (i) the rate of interest pubjieinnounced by the ABL Administrative Agent aspitene
rate in effect at its principal office in New Yoty (the “Prime Rate”) and (ii) the federal funds effective rate
from time to time plus 0.50%

“ Adjusted LIBOR” is the London interbank offered rate for dollaia, the relevant interest period, adjusted for
statutory reserve requiremer

A per annum fee equal to (a) in the case of tragteets of Credit, 50% of the spread over Adjustd8QR under
the ABL Facility and (b) in the case of standbyteet of Credit, 100% of the spread over Adjuste8@R under
the ABL Facility will accrue for the account of n@efaulting Lenders on the aggregate face amount of
outstanding Letters of Credit, payable in arreath@end of each quarter and upon the terminaticghe ABL
Facility, in each case for the actual number ofsdelppsed over a 360-day year. Such fees shalstibdted to
the nor-Defaulting Lenders participating in the ABL Fagilpro rata ir
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Commitment Fees

accordance with the amount of each such Lenderls @Bmmitment. In addition, the Borrowers shall gayhe
relevant Issuing Lender, for its own account, (&pating fee equal to 0.125% (thd-fonting Fee Spread)of the
aggregate face amount of outstanding Letters odi€oe such other amount as may be agreed by ttenPBorrower
and such Issuing Lender, payable in arrears agrideof each quarter and upon the termination oAk Facility,
calculated based upon the actual number of dapsedeover a 360-day year, and (b) customary issuzmd
administration fees

0.25% on the undrawn portion of ABL Commitmentsyadale to non-Defaulting Lenders quarterly in arseafter the
Closing Date and upon the termination of the ABLr@aitments, calculated based on the number of dapsed in a
36(C-day year
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CONFIDENTIAL EXHIBIT D

Acquisition of Family Dollar Stores, Inc.
$3.25 billion Senior Unsecured Increasing Rate @Fidoans
Summary of Principal Terms and Conditions

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

Borrower: The Borrower under the Senior Secured Facilities* Borrower”).

Transaction: As set forth in Exhibit A to the Commitment Lett

Bridge Citi will act as the sole and exclusive administtatagent (in such capacity, th@&fidge Administrative Agen”) for a
Administrative syndicate of banks, financial institutions and otinstitutional lenders and investors reasonabbeptable to the Bridge

Agent and Bridge  Lead Arrangers (as defined below) and the Borrowerluding any Disqualified Lender (together witle tnitial Bridge
Syndication Agent Lenders, the Bridge Lenders’), and will perform the duties customarily asseethwith such role and Goldman Sachs
will act as syndication agent in respect of thedBei Facility.

Bridge Lead Citi, Goldman Sachs, HSBC Securities, Mizuho Bamé BNC Securities (each in such capacityBaitige Lead
Arrangers. Arranger”) and will perform the duties customarily assoethtvith such roles. Citi ” shall mean Citigroup Global

Markets Inc., Citibank, N.A., Citicorp USA, Inc.jtieorp North America, Inc. and/or any of theirilifites as Citi shall
determine to be appropriate for the purposes destttierein

Senior Ce BMO Capital Markets, KCM, MCSCM, MUFG and Regionari will act as senior co-managers (tHeridge Facility
Managers Senior C-Managers” and each in such capacity, 8tidge Facility Senior Co-Managet). “* MUFG ” shall mean

MUFG Union Bank, N.A., The Bank of Tokyo-MitsubisdFJ, Ltd., Mitsubishi UFJ Securities (USA), Inaddor any
of their subsidiaries as they collectively deemrapgate to provide the services contemplated he

Senior Unsecured The Bridge Lenders will make senior unsecured agirgy rate loans (theBridge Loans”) to the Borrower on the

Bridge Loans Closing Date in an aggregate principal amount ofoup3.25 billion plus, at the Borrower’s electi@m amount
sufficient to fund any OID or upfront fees requitedoe funded on the Closing Date in connectiom e issuance of
the Notes or any other Securities (as definederFde Letter) on the Closing Date (which amoundd sle automaticall
added to the Commitment Partiegmmitments under the Commitment Letter) minusatm@unt of gross proceeds fr
Notes or Securities issued (i) on the Closing [atéi) prior to the Closing Date, with the procedatereof deposite
into an escrow account pending release on the 1@d3ate. The Bridge Loans shall be available tddagvn in U.S.
Dollars only.

Availability : The Bridge Lenders will make the Bridge Loans o @losing Date simultaneously with (a) the consutionaof the
Acquisition and (b) the initial funding under therfior Secured Facilities. Amounts borrowed underBhdge Facility
that are repaid or prepaid may not be reborroy
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Uses of Proceeds

Ranking:

Guarantees

Security:
Maturity :

Interest Rates

The proceeds of the Bridge Loans will be used leyBbrrower on the Closing Date, together with thecpeds of
borrowings under the Senior Secured Facilities ptioeeeds from the issuance of the Notes and/cB¢loerities and
cash on hand of the Company and Dollar Generaldeide Acquisition Funds

The Bridge Loans will rank equal in right of paynaiith the Senior Secured Facilities and other@einidebtedness of
the Borrower and will not be secure

All obligations of the Borrower under the Bridgeckity will be jointly and severally guaranteed bgch Guarantor (as
defined in Exhibit B to the Commitment Letter), @isenior basis (such guarantees, tBeidge Guarantees). The
Bridge Guarantees will automatically be releaseshupe release of the corresponding guarantedsed@enior Secured
Facilities. The Bridge Guarantees will rank equalight of payment with the guarantees of the SeBerured Facilitie:!

None.

All Bridge Loans will have an initial maturity datleat is the one-year anniversary of the Closintetoe “Initial

Bridge Loan Maturity Date"), which shall be extended as provided belownl af the Bridge Loans have not been
previously repaid in full on or prior to the InitiBridge Loan Maturity Date, such Bridge Loans viai# automatically
converted into a senior unsecured term loan (eac¢tExtended Term Loarf) due on the date that is eight years after
the Closing Date (the Extended Maturity Dat€’). The date on which Bridge Loans are converted Extended Term
Loans is referred to as theCbnversion Date'. On the Conversion Date or on the f1Balendar day of each month after
the Conversion Date, at the option of the appliedyidge Lender, the Extended Term Loans may bhanhged in

whole or in part for senior unsecured exchangeshe “Exchange Notes$) having an equal principal amount and
having the terms set forth in Annex Il hergtogvided that no Exchange Notes shall be issued until thedBeer shall
have received requests to issue at least $500li@miih aggregate principal amount of Exchange N

The Extended Term Loans will be governed by therigions of the Bridge Facility Documentation (asdieafter
defined) and will have the same terms as the Bridgmns except as set forth on Annex | hereto. Thkeh&nge Notes
will be issued pursuant to an indenture that waléa the terms set forth on Annex Il here

The Extended Term Loans and the Exchange Notekrah&lequal in right of payment for all purpos

Interest on the Bridge Loans for the first threeathgperiod commencing on the Closing Date shapdgble at LIBOR
(as defined below) plus 500 basis points (thaittal Margin ). Thereafter, subject to the Total Cap (as defimethe
Fee Letter), interest shall be payable at prev@ililBOR plus the Applicable Margin (as defined beJand shall
increase by an additional 50 basis points at tiginbég of each three-month period subsequenteartitial three-
month period for so long as the Bridge Loans atstanding (except on the Conversion Date) (théalniargin
together with each 50 basis point increase theteseribed above, theApplicable Margin”). “ LIBOR " means the
London interbank offered rate for dollars for tleéewant interest periogyovided that with respect to the Bridge Facili
LIBOR shall be deemed to be no less than 1.00%upenm.
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Interest Payments

Default Rate

Mandatory
Prepayment

Notwithstanding anything to the contrary set fatiove, at no time, other than as provided undehélaglinc*Default
Rate” below, shall the per annum yield on the Beitlgans exceed the amount specified in the Feelliaetrespect of
the Bridge Facility as th* Total Cap”.

Following the Initial Bridge Loan Maturity Date | alutstanding Extended Term Loans will accrue ieséat a rate equ
to the Total Cag

Interest on the Bridge Loans will be payable irears at the end of each three-month interest pariddn the Initial
Bridge Loan Maturity Date. Calculation of interssall be on the basis of actual days elapsed eaagf 360 day:

During the continuance of any payment or bankruptesnt of default, overdue principal, interestsfaed other
amounts shall bear interest at the applicableasteate plus 2.00% per annt

Notwithstanding anything to the contrary set fdrérein, in no event shall any cap or limit on tield/or interest rat
payable with respect to the Bridge Loans, Exteritiruin Loans or Exchange Notes affect the paymeangfdefault
rate of interest in respect of any Bridge LoangBged Term Loans or Exchange No

The Borrower will be required to prepay the Bridgens on a pro rata basis at 100% of the outstgrytimcipal
amount thereof with (i) the net cash proceeds filmenissuance of the Notes and/or the Securitiesjged that in the
event any Bridge Lender or affiliate of a Bridgener purchases debt securities from the Borrowesyaunt to a
permitted securities demand at an issue price ath@vprice at which such Bridge Lender or affilibtes reasonably
determined such debt securities can be resold &ly Btidge Lender or affiliate to a bona fide thjrarty at the time of
such purchase (and notifies the Borrower therélof) net cash proceeds received by the Borrowersipect of such debt
securities may, at the option of such Bridge Leradaffiliate, be applied first to prepay the laltBridge Loans of such
Bridge Lender or affiliate (provided that if thasemore than one such Bridge Lender or affiliaentBuch net cash
proceeds will be applied pro rata to prepay thgadihBridge Loans of all such Bridge Lenders oilidfes in proportion
to such Bridge Lenders’ or affiliates’ principal aomnt of debt securities purchased from the Borrpyweor to being
applied to prepay the Initial Bridge Loans helddtlyer Bridge Lenders; (ii) the net cash proceedfthe issuance of
any Bridge Loan Refinancing Debt (to be defined imanner consistent with the Bridge/Bond Documantat
Principles) by the Borrower or any of its restreicwubsidiaries; and (iii) the net cash proceeds fany non-ordinary
course asset sales or receipt of net cash prooé@usurance resulting from a casualty or condemnatvent, by the
Borrower or any of its restricted subsidiaries xeess of amounts either reinvested or requirectpaid to the lenders
under the Senior Secured Facilities, in each eritlke exceptions and baskets consistent with thdd#iBond
Documentation Principles. The Borrower will alsorbgquired to offer to prepay the Bridge Loans failog the
occurrence of a change of control (to be definea manner consistent with the Bridge/Bond Docuntemt&rinciples)
at 100% of the outstanding principal amount thersolbject to the Bridge/Bond Documentation PriresplThese
mandatory prepayment provisions will not applyte Extended Term Loan
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Optional
Prepaymen:

Documentation

Conditions to
Borrowing:

Representations a
Warranties

Covenants

The Bridge Loans may be prepaid, in whole or irt,m@rpar plus accrued and unpaid interest upotesstthan three
day¢ prior written notice, at the option of the Borrovarany time

The definitive documentation for the Bridge Fagyilithe “Bridge Facility Documentatior”) shall contain the terms set
forth in this Exhibit D and shall be substantiatlynsistent with the Gates Global LLC 2022 Seniotelddndenture (the “
Precedent Indentur¢”) (reflecting, in the case of the Bridge Facildy Extended Term Loans, credit agreement format,
but not including (i) permitted restricted paymefatfowing an initial public offering subject topgercentage of market
capitalization, (ii) a basket for contribution iridedness in an amount greater than 100% of the minobequity
contributed or (iii) solely with respect to the &g Facility, the inapplicability of covenants astter provisions and
requirements upon the obtaining by the Borrowearofnvestment grade rating from S&P or Moody’sjaxlified to
reflect the operational and strategic requiremehthe Borrower and its subsidiaries (after giveftgct to the
Transactions) in light of their size, industriestat assets, businesses and business practicatiofts; operations,
financial accounting, the Projections and the Mdédsldefined in Exhibit B) and, in any event, exaejph respect to the
Bridge Facility, including provisions consistentivthe Precedent Indenture related to the inapglibaof covenants
and other provisions and requirements upon therabtpby the Borrower of an investment grade rafiogn S&P or
Moody'’s (such precedent, provisions and requiresehe “Bridge/Bond Documentation Principle¥.

Notwithstanding the foregoing, the only conditidoghe availability of the Bridge Facility on thdoSing Date shall b
the applicable conditions set forth in the “Coratis to Borrowing” section below and in Exhibit Ethe Commitment
Letter.

The availability of the borrowing under the Bridgacility on the Closing Date will be subject soléby(x) the applicabl
conditions set forth in Exhibit E to the Commitmésetter, (y) the Company Representations and tleeiSed
Representations being true and correct in all risterspects provided that any such Specified Representations which
are qualified by materiality, material adverse effier similar language shall be true and correetlimespects) and (z)
the delivery of a customary borrowing noti

The Bridge Loan Documentation will contain repréaéons and warranties as are substantially sirtildinose for the
Senior Secured Facilities, but in any event artess favorable to the Borrower than those in the@eecured
Facilities, including as to exceptions and quadifions.

The Bridge Loan Documentation will contain suchraffitive and negative covenants with respect t@Biveower and
its restricted subsidiaries as are usual and custofor bridge loan financings of this type conesigtwith the
Bridge/Bond Documentation Principles, it being uistieod and agreed that the covenants of the Biidgas (and the
Extended Term Loans and the Exchange Notes) withtigrrence-based covenants consistent with thecEent
Indenture (but not including (i) permitted resteidtpayments following an initial public offeringtgact to a percentage
of market capitalization, (i) a basket for contriton indebtedness in an amount greater than 10a#ea@mount of
equity contributed or (iii) solely with respectttte Bridge Facility, the inapplicability of coventarand other provisions
and requirements upon the obtaining by the Borrafi@n investment grade rating from S&P or Moajywith change
as are consistent with provisions custome

[Bridge Facility]
D-4



Financial
Maintenance
Covenants:

Events of Default

Cost and Yield
Protectior:

Assignment and
Participation:

found in high yield indentures of comparable issy@nd consistent with the Bridge/Bond Documenteanciples).
Notwithstanding the foregoing, the provision raigtto financial calculations for limited conditi@equisitions will be
substantially consistent with the comparable piioni®f the Term Loan Facility and the definition“&BITDA” will
provide (i) that “run rate” cost savings, operategpense reductions and synergies that resulieogxgected to result
from actions taken or expected to be taken mone 2damonths after the date of the Transactiongheratrategic
transactions, as applicable, will not be added fzenck(ii) that the aggregate amount of adjustmerade pursuant to the
corresponding provisions from the Precedent Inderttu clauses (c), (d) and (e) of the definitiorE&®I TDA applicable
to the Term Loan for any applicable period shatlexaceed 20% of EBITDA for such corresponding peticalculated
before giving effect to any such adjustments). Rache Initial Maturity Date, the debt and liercurrence and the
restricted payment covenants of the Bridge Loatish@imore restrictive than those of the ExtendechTLoans and th
Exchange Notes, as reasonably agreed by the Bliglge Arrangers and the Borrow

None.

Limited to nonpayment of principal, interest or@tlamounts; violation of covenants; incorrectndsgpresentations
and warranties in any material respect; cross acatidn to material indebtedness; bankruptcy asliresicy of the
Borrower or its significant restricted subsidiariegterial monetary judgments; ERISA events; aridaor asserted
invalidity of guarantees, consistent in each caitie thhe Bridge/Bond Documentation Principlesovided that it shall be
an automatic event of default if the Acquisitiorcasummated pursuant to the Tender Offer and ¢lsertl-Step
Merger is not consummated by 11:59 pm on the CipBiate.

The Bridge Loan Documentation will include custoyn&x gross-up, cost and yield protection provisisnbstantially
consistent with those set forth in the Term Faclibcumentation

The Bridge Lenders will have the right to assigidBe Loans after the Closing Date without the cahséthe
Borrower;provided, however , that prior to the date that is one year afterGhesing Date and so long as a Demand
Failure Event (as defined in the Fee Letter) haonourred and no payment or bankruptcy event feudeshall have
occurred and be continuing, the consent of thedweer shall be required with respect to any assigrrfgich consent
not to be unreasonably withheld or delayed) if segluent thereto, any Initial Bridge Lender (togethi¢h its affiliates)
would hold, in the aggregate, less than 50.1% efiltstanding Bridge Loans funded by such Initiddi@e Lender on
the Closing Date

The Bridge Lenders will have the right to parti¢ggéheir Bridge Loans, before or after the Cloddage, to other
financial institutions without restriction, othérain customary voting limitations. Participants widive the same benefits
as the selling Lenders would have (and will betiégdito the amount of such benefits) with regargiétd protection and
increased costs, subject to customary limitatiorsrastrictions
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Voting :

Expenses and
Indemnification:

The Bridge Facility Documentation shall providettBaidge Loans may be purchased by the Borroweritsraffiliates
and assigned on a non-pro rata basis through € aparket purchases and (ii) Dutch or similar aumcgirocedures that
are offered to all Bridge Lenders on a pro ratashi@saccordance with customary procedures andcestity) customary
restrictions to be agreepiovided that any such Bridge Loans acquired by the Borrawemy of its subsidiaries shall
retired and cancelled promptly upon acquisitiorrebé (or contribution thereto

Amendments and waivers of the Bridge Loan Docuntemtavill require the approval of Lenders holdingma than
50% of the outstanding Bridge Loans, except thath@ consent of each affected Lender will be resufor (i)
reductions of principal, interest rates or the Aggddle Margin, (ii) extensions of the Initial Bridd.oan Maturity Date
(except as provided under “Maturity” above) or Exd¢ended Maturity Date, (iii) additional restriati® on the right to
exchange Extended Term Loans for Exchange Notasyamendment of the rate of such exchange, (waamendmet
to the Exchange Notes that requires (or wouldpyf Bxchange Notes were outstanding, require) tipeosal of all
holders of Exchange Notes and (v) subject to aedaceptions consistent with the Bridge/Bond Docuitaton
Principles, releases of all or substantially althe value of the Guarantees (other than in comoreetith any release or
sale of the relevant Guarantor permitted by theldgxiLoan Documentation, the ABL Facility Documeiotatbr the
Term Loan Documentation) and (b) the consent o4 @0the Bridge Lenders will be required with respt®
modifications to any of the voting percentac

The Borrower shall pay, if the Closing Date occatsreasonable and documented out-of-pocket exgseoisthe Bridge
Administrative Agent and the Commitment Partiesieut duplication) in connection with the syndicatiof the Bridge
Facility and the preparation, execution, delivegministration, amendment, waiver or modificationl &nforcement of
the Bridge Facility Documentation (including thesenable fees and expenses of counsel identifieinhend of a
single firm of local counsel in each appropriatésdiction (other than any allocated costs of ing® counsel) or
otherwise retained with the Borrower’s consent lgscensent not to be unreasonably withheld or dellgye

The Borrower will indemnify and hold harmless thedge Lead Arrangers, the Bridge Administrative Agehe
Commitment Parties and the Bridge Lenders (witltoydlication) and their respective affiliates, ahd officers,
directors, employees, agents, controlling persomsnbers and the successors and assigns of theiimgggach, an “
Indemnified Persor”) from and against any and all losses, claims, &z@s and liabilities of any kind or nature and
reasonable and documented out-of-pocket expermsespj several, to which any such Indemnified Bamay become
subject, in each case, to the extent arising oot @f connection with any claim, litigation, ind&gtion or proceeding,
actual or threatened, relating to the Transactforeduding the financing contemplated hereby) (ahyhe foregoing, a “
Proceeding’) (regardless of whether any such Indemnified 8eilis a party thereto and whether any such prongesdi
brought by the Borrower or any other person) aneitmburse each such Indemnified Person upon deffoaraay
reasonable and documented out-of-pocket fees gmehsgs incurred in connection with investigatingefending any
of the foregoing or in connection with the enforesof the Bridge Facility Documentation by onerfiof counsel for
all Indemnified Persons, taken as a whole, amigdéessary, by a single firm of local counsel irhesgpropriate
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Governing Law:

Counsel to the
Bridge
Administrative
Agent and Bridge
Lead Arranger:

jurisdiction for all such Indemnified Persons, takes a whole (and, in the case of an actual oepard conflict ol
interest where the Indemnified Person affectedumh £onflict notifies you of the existence of swcmflict and
thereafter, after receipt of your consent (whichsamt shall not be unreasonably withheld or delgyethins its own
counsel, by another firm of counsel for such afddndemnified Personpyovided that no Indemnified Person will be
indemnified for any losses, claims, damages, litésl or related expenses to the extent that tlaeg hesulted from (i)
the willful misconduct, bad faith or gross negligerof such Indemnified Person or any of such IndéethPerson’s
affiliates or any of its or their respective offisedirectors, employees, agents, controlling pessmembers or the
successors of any of the foregoing (as determigealdourt of competent jurisdiction in a final amoh-appealable
decision), (ii) a material breach (or, in the casa Proceeding brought by a Credit Party, a breatthe obligations of
such Indemnified Person or any of such Indemnifledson’s affiliates or any of the officers, dirasteemployees,
advisors, agents or other representatives of atlyeoforegoing (as determined by a court of compgteisdiction in a
final and non-appealable decision) or (iii) anyirlalitigation, investigation or other proceedingtrising from any act
or omission by the Borrower or its affiliates timbrought by an Indemnified Person against angrdtidemnified
Person (other than disputes involving claims againg Bridge Lead Arranger or Bridge Administrati&gent in their
capacity as such

New York.
Latham & Watkins LLP.
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Maturity :
Interest Rate

Default Rate

Ranking:
Guarantee:

Security:

Covenants, Defaul
and Mandatory

Prepayments

Optional
Prepayment

Governing Law:

ANNEX | to
EXHIBIT D

Extended Term Loans

The Extended Term Loans will mature on the dateithaeight years after the Closing De

The Extended Term Loans will bear interest at &rast rate per annum (th&ktended Term Loan Interest Ra”)
equal to the Total Cap. Interest shall be payablthe last day of each fiscal quarter of the Bosoand on the
Extended Maturity Date, in each case payable maasrand computed on the basis of a 360 day

During the continuance of any payment or bankruptmnt of default, overdue principal, interestsfaad other
amounts shall bear interest at the applicableasteate plus 2.00% per annt

Same as the Bridge Loatr
Same as the Bridge Loar
None.

Upon and after the Conversion Date, the covenamdgdatory prepayments (other than with respectctzaage of
control, which shall require the Borrower to offerprepay at 100% of the outstanding principal amdlereof, plus
accrued and unpaid interest to the date of prepatjraad defaults that would be applicable to theHaxge Notes, if
issued, will also be applicable to the Extendedeoans in lieu of the corresponding provisionshaf Bridge Loan
Documentation

The Extended Term Loans may be prepaid, in whola part, at par, plus accrued and unpaid intarpsh not less tha
three days’ prior written notice, at the optiortlod Borrower at any time. In the event of a DemBaitlire Event except
as otherwise limited by the provision set forthtie Fee Letter entitled “Securities Demand”, théeBred Term Loans
shall be subject to tH* Optional Redemptic” provisions applicable to the Exchange No

New York.
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Issuer:

Principal Amount

Maturity :
Interest Ratt:

Default Rate

Ranking:
Guarantee:

Security:

Offer to Purchase
from Asset Sale
Proceeds

Offer to Purchase

upon Change of
Control:

Optional
Redemption

ANNEX Il to
EXHIBIT D

Exchange Notes

The Borrower will issue the Exchange Notes undeindanture. The Borrower, in its capacity as tiseiés of the
Exchange Notes, is referred to as“Issue”.

The Exchange Notes will be available only in exajeafor the Extended Term Loans on or after the €mion Date.
The principal amount of any Exchange Note will ddi0% of the aggregate principal amount of theeBsted Term
Loan for which it is exchanged. In the case of @iglaexchange, the minimum amount of Extended Teaans to be
exchanged for Exchange Notes will be $500.0 mill

The Exchange Notes will mature on the date thaighkt years after the Closing Da
The Exchange Notes will bear interest payable -annually, in arrears, at a rate equal to the TO#gd.

During the continuance of any payment or bankruptesnt of default, overdue principal, interestsfaed other
amounts shall bear interest at the applicabledsteate plus 2.00% per annt

Same as the Bridge Loans and Extended Term L
Same as the Bridge Loans and Extended Term L
None.

The Issuer will be required to make an offer taurepase the Exchange Notes (and, if outstandimgayrthe Extended
Term Loans) on a pmatabasis, which offer shall be at 100% of the printgraount thereof with a portion of the net
cash proceeds of all non-ordinary course asses bgléhe Issuer and its restricted subsidiarieexgess of amounts
either reinvested or required to be paid to thdées under the Senior Secured Facilities, with gwobeeds being
applied to the Extended Term Loans, the Exchandged\and the Notes in a manner to be agreed, subjether
exceptions and baskets consistent with the BridgedBDocumentation Principle

The Issuer will be required to make an offer tourepase the Exchange Notes following the occurrefieechange of
control (to be defined in a manner consistent wWithBridge/Bond Documentation Principles) at agiitcash equal to
101% (or 100% in the case of Exchange Notes helthidoCommitment Parties or their respective affiaother than
asset management affiliates purchasing secuntiteei ordinary course of their business as paatrefular distribution
of the securities (Asset Management Affiliate¥), and excluding Exchange Notes acquired purstmhbna fide open
market purchases from third parties or market diets/(“ Repurchased Securiti€3, of the outstanding principal
amount thereof, plus accrued and unpaid interetsitalate of repurchase unless the Issuer shaéneduch Exchange
Notes pursuant to tt*Optional Redemptic” section below

Except as set forth in the next two succeedinggraphs, the Exchange Notes will be non-callabld the third
anniversary of the Closing Date. Thereafter, eacih £xchange Note will be callable at par plus aedrand unpaid
interest plus a premiul

[Exchange Notes



Defeasance and

Discharge
Provisions:

Modification :

Registration
Rights:

equal to 75% of the coupon on such Exchange Naiaglthe fourth year after the Closing Date, whieli premium
shall be reduced to 50% during the fifth year dtfiter Closing Date, 25% during the sixth year afterClosing Date and
0% thereafter

Prior to the third anniversary of the Closing Ddles, Issuer may redeem such Exchange Notes at e-wiaie price
based on U.S. Treasury notes with a maturity ctdsethe third anniversary of the Closing Date @0Osbasis points,
plus accrued and unpaid interest to the date @mgdion.

Prior to the third anniversary of the Closing Dale Issuer may redeem up to 40% of such ExchawogesNvith an
amount equal to proceeds from any equity offering price equal to par plus the coupon plus accamedunpaid
interest on such Exchange Notes on terms consisitnthe Bridge/Bond Documentation Principl

The optional redemption provisions will be othemvigistomary for high yield transactions and coaststvith the
Bridge/Bond Documentation Principles. Prior to ariaed Failure Event, any Exchange Notes held byCtiramitment
Parties or their respective affiliates (other tlhaset Management Affiliates) and excluding RepuseldaSecurities, shi
be redeemable at any time and from time to tinthebption of the Borrower at a redemption pricaaddo par plus
accrued and unpaid interest to the redemption

Consistent with the Bridge/Bond Documentation Aplss.

Consistent with the Bridge/Bond Documentation Rples.

The Issuer shall use commercially reasonable sfforfile, within 270 days after the first issuamdé¢he Exchange
Notes (the date of such issuance,” Issue Date’), and will use commercially reasonable effortstmse to become
effective, as soon thereafter as practicable, H sdgstration statement with respect to the ExgeNotes (such
registration statement, aShelf Registration Statemerij which Shelf Registration Statement shall con@irfinancial
statements required under the Securities Act 08,188 amended (theAct ”). If a Shelf Registration Statement is filed,
the Issuer will keep such Shelf Registration Statetneffective and available (subject to customageptions) until all
Exchange Notes have been respldyvided that in no event shall the Issuer be required tplaich Shelf Registration
Statement effective and available for more thanyears following the Initial Bridge Loan Maturityate. If within 365
days from the Issue Date (th&ffectiveness Daté), a Shelf Registration Statement has not beetadat effective,
then the Issuer will pay additional interest of @2per annum on the principal amount of the Exckaxgtes (which
rate of additional interest shall increase by 0.Z#fannum after 90 days after the Effectiveneds Bea maximum of
1.00% per annum) to the holder of such Exchange Naim and including the 385day after the Issue Date to but
excluding the effective date of the Shelf RegigtraGtatement with respect to such Exchange Ndte.I3suer will also
pay such additional interest to the holder of anHaxge Note for any period of time (subject to aotry exceptions)
following the effectiveness of the Shelf RegistratStatement with respect to such Exchange Notestith Shelf
Registration Statement is not available for salesdunder, subject to the time limitations setfantthe second senter
of this paragraph. All accrued additional intergst be paid in arrears on each srannual interest payment da

[Exchange Notes]
D-II-2



Right to Transfer
Exchange Note:

Covenants

Events of Defaul:

Governing Law:

To the extent permitted by the applicable SEGaotien letters relating to such exchange offers waspect to all holde
of the Exchange Notes, in lieu of a Shelf RegigiraStatement, the Issuer at its option may fitegistration statement
with respect to notes having terms identical toEkehange Notes (theSubstitute Note$) to effect a registered
exchange offer (the Exchange Registration Statemehtin which the Issuer offers to holders of Exchargotes
registered Substitute Notes in exchange for thén&mge Notes so long as the holders thereof witllide to freely
transfer the Substitute Notes. In such case, iEttehange Registration Statement has not beenrddadéfective and an
exchange offer for the Exchange Notes pursuartedkchange Registration Statement has not beesugonated by
the Effectiveness Date, the Issuer will pay adddidnterest for the same periods and at the sates as described in
the previous paragrap

The holders of the Exchange Notes shall have thelate and unconditional right to transfer suchhexge notes in
compliance with applicable law to any third part

Such affirmative and negative covenants with resfethe Borrower and its restricted subsidiariesi@ usual and
customary for high yield financings of this typens@stent with the Bridge/Bond Documentation Prifespit being
understood and agreed that the covenants of thiealige Notes will be incurrence-based covenantsstens with the
Precedent Indenture (but not including (i) perndittestricted payments following an initial publifesing subject to a
percentage of market capitalization or (ii) a bas&econtribution indebtedness in an amount girethien 100% of the
amount of equity contributed), with changes ascarssistent with provisions customarily found infnigield indentures
of comparable U.+based issuers (and consistent with the Bridge/Bamclimentation Principles

Consistent with the Bridge/Bond Documentation Rples.
New York.
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EXHIBIT E

Acquisition of Family Dollar Stores, Inc.
Summary of Additional Conditions

The availability and initial funding on the Closilate of each of the Facilities shall be subje¢htosatisfaction (or waiver by the
Lead Arrangers) of the following conditions:

1. The Acquisition shall have been or, substaptiedincurrently with the initial borrowing under tRacilities, shall be
consummated in all material respects in accordaiitethe terms of the Tender Offer as of the Sigrirate (and/or, once applicable and
subject to the last sentence of this paragraphyigrger Agreement), without giving effect to anydifecations, amendments or express
waivers or consents by you or Newco thereto that@aterially adverse to the Lenders in their cdjgscas such without the consent of the
Lead Arrangers (not to be unreasonably withheldd@@mned or delayed) (it being understood and egjthat (a) any change to the definitio
“Material Adverse Effect” contained in the Tenddifdéd or the Merger Agreement shall be deemed tmbterially adverse to the Lenders,

(b) any extension of the expiration date that doeisextend the Tender Offer beyond the Commitmeniriihation Date shall not be deemed to
be materially adverse to the Lenders, (¢) any niatibn, amendment or express waiver or consergspect of the Minimum Tender
Condition, the Termination Condition, the Mergerrégment Condition, the Support Agreements Conditioe Section 203 Condition, the
Rights Condition, the HSR Condition (each as defimethe Tender Offer as of the Signing Date))har ¢ondition described in Section 14(ii;
the Tender Offer as of the Signing Date shall negjthie consent of the Lead Arrangers (not to beasonably withheld, conditioned or
delayed) if such modification, amendment or expregiser or consent is materially adverse to thedegs in their capacities as such, (d) any
modification, amendment or express waiver or cohsgryou or Newco that increases or reduces thsideration to be paid for Shares under
the Tender Offer or the Merger Agreement shallbetieemed to be materially adverse to the Lendensng as (i) any such increase in such
consideration shall be funded solely with the metpeds of any equity contributed to Dollar Generddorrowings under the ABL Facility
consistent with the ABL Facility Term Sheet andl éiny such reduction in such consideration shallltmeated first, to reduce the Bridge
Facility (and, if applicable, the Notes), secomdrgduce the Term Loan Facility and, third, to e=the ABL Facility and (e) any modification,
amendment, waiver or consent reflecting the ergerito a Merger Agreement (consistent with thedwlihg sentence) and related matters ¢
not be deemed to be materially adverse to the LrahdEhe merger agreement with respect to the Aitipm by you, Newco and the Company,
whether in lieu of or in connection with the Ten@dfer (such merger agreement, thelérger Agreement), together with all exhibits,
annexes and schedules thereto, shall not be irstensiwith the Competitor Acquisition Agreementadgusted in the manner described in the
Tender Offer as of the Signing Date and subjesutth other changes and modifications which arenatérially adverse to the Lenders in theit
capacities as sucprovided that any exhibits, annexes or schedules to the dfekgreement containing information that is not lpkp

available as of the Signing Date shall be deemédx ta change that is materially adverse to the &enidh their capacities as such (even if suct
exhibits, annexes or schedules are consistentthétiCompetitor Acquisition Agreement), if the canttef such exhibits, annexes or schedules
as applicable, is inconsistent with the public isares of the Company as of the Signing Daterimaaner that is materially adverse to the
Lenders in their capacities as such.

2. Since the Signing Date, there shall not have laey fact, change, circumstance, event, occurrecalition or
development that, individually or in the aggreghigs had or would reasonably be expected to hidaterial Adverse Effect on the Company.
“ Material Adverse Effect means, with respect to the Company, any factngbacircumstance, event, occurrence, conditioveldement or
combination of the foregoing which (i) has, or webubasonably be expected to have, a material agledfect on the business, properties,
assets, liabilities, results of operations or fitiahcondition of the Company and its subsidiatasen as a whole or (ii) prevents or materially
impairs the ability of the Company to timely consuate the transactions contemplated hereby; proyiumdever



that, with respect to each of clause (i) and ixterial Adverse Effect shall not be deemed toudel the impact of (A) changes in GAAP or
official interpretation or enforcement thereof, @janges in laws of general applicability to comeain the industries in which the Company
and its subsidiaries operate or any official intetation or enforcement thereof by governmentaties (C) changes in global, national or
regional political conditions (including the outbkeor escalation of war, military actions, or amft$errorism) or in economic or market
conditions affecting other companies in the indastm which the Company and its subsidiaries dpef®) changes in weather or climate,
including any snowstorm, hurricane, flood, tornaglarthquake, natural disaster or other act of ratl) the announcement or pendency of the
Tender Offer or the Competitor Acquisition Agreermgr compliance with Section 5.6, Section 5.1&;t®a 5.13 or Section 5.14 (or, other
than when used in Section 3.3(b) and Section 3.3fticle | and Article 1) of the Competitor Acgsition Agreement) (including, for the
avoidance of doubt, any reaction to such announoeoregpendency from employees, suppliers, custondéssibutors or other persons with
business relationships with such party or any$itbsidiaries), (F) a decline in the trading pacérading volume of Shares, or the failure, in
and of itself, to meet any projections, guidanegldets, forecasts or estimates, but not, in ang, éasluding the underlying causes thereof,
(G) any stockholder or derivative litigation arigifrom allegations of a breach of fiduciary dutyotiner violation of applicable law relating to
the Tender Offer, Competitor Acquisition Agreementhe transactions contemplated hereby or therghyany action taken or omitted to be
taken by the Company or any of its subsidiarigbatvritten request of you (with the consent ofltkad Arrangers) or (I) with respect to
clause (ii) only, the authorizations, consentsemsdlicenses, permits, approvals, registratioesladations, notices and filings described in
clauses (i) — (viii) of Section 3.3(b) of the Cortifier Acquisition Agreement (except to the extdrd matter preventing or materially impairing
the ability of the Company to timely consummatetth@sactions contemplated hereby constitutessoiteefrom a breach of the Competitor
Acquisition Agreement by the Company); except, wébpect to clauses (A), (B), (C) or (D), to théemt that such impact is disproportionai
adverse to the business, properties, assetsijtlediresults of operations or financial conditafrthe Company and its subsidiaries, taken as a
whole, as compared to other companies in the ingustvhich the Company and its subsidiaries oerat

3. Substantially simultaneously with the initialrtmving under the Facilities (determined consisteitih the Funding
Conditions Provision), the Refinancing Transactishall be consummated.

4. All fees required to be paid on the Closing Daiesuant to the Fee Letter and reasonable oubcifgi expenses required
to be paid on the Closing Date pursuant to the Cibmemt Letter, to the extent invoiced at least ¢hbeisiness days prior to the Closing Date
(except as otherwise reasonably agreed by the Werjpshall, upon the initial borrowings under teilities, have been, or will be
substantially simultaneously (determined consisiétit the Funding Conditions Provision), paid (Wh&mounts may, at your option, be offset
against the proceeds of the Facilities).

5. The Lead Arrangers shall have received (a) tidited consolidated balance sheets of the Compaahjteconsolidated
subsidiaries as at August 27, 2011, August 25, 20tRAugust 31, 2013, and the related audited diolased statements of income, cash flows
and stockholdersquity of the Company and its consolidated subg&hdor the years ended August 27, 2011, Augus@%2 and August 3
2013 and for each subsequent fiscal year endedsit 60 days before the Closing Date, and (b) tlhedited interim consolidated balance
sheets of the Company and its subsidiaries for sabbequent fiscal quarter (other than the fisaaltgr ended August 30, 2014) ended at lea
40 days before the Closing Date, and the relataddited consolidated statements of income, casfsfind stockholders’ equity of the
Company and its subsidiaries for each subsequsralfguarter (other than the fiscal quarter endegluat 30, 2014) ended at least 40 days
before the Closing Date. The Lead Arrangers heaefimowledge receipt of the audited and unauditeghfiial statements referred to in clat
(a) and (b) above as of, and for the years endedust 27, 2011, August 25, 2012 and August 31, 20itBthe fiscal quarters ended
November 30, 2013, March 1, 2014 and May 31, 2
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6. The Lead Arrangers shall have received (a) tldited consolidated balance sheets of Dollar Géaadits consolidated
subsidiaries as at February 3, 2012, February 113 20d January 31, 2014, and the related auditesbtidated statements of income, cash
flows and stockholders’ equity of Dollar Generatlais consolidated subsidiaries for the years ergddtuary 3, 2012, February 1, 2013 and
January 31, 2014 and for each subsequent fiscaleyeted at least 60 days before the Closing Daté(l®) the unaudited interim consolidated
balance sheets of Dollar General and its subsatidar each subsequent fiscal quarter (other thefizcal quarter ended January 30, 2015)
ended at least 40 days before the Closing Datetrencklated unaudited consolidated statementscoime, cash flows and stockholdezguity
of Dollar General and its subsidiaries and for eadbsequent fiscal quarter ended (other than scalfquarter ended January 30, 2015) at lea:
40 days before the Closing Date. The Lead Arranigersby acknowledge receipt of the audited and ditedifinancial statements referred to
in clauses (a) and (b) above as of, and for thesyeraded February 3, 2012, February 1, 2013 anubdp31, 2014 and the fiscal quarter endec
May 2, 2014.

7. The Lead Arrangers shall have received a pmdoronsolidated balance sheet and related pro feta@ment of income
of the Borrower as of and for the 12-month perindieg on the last day of the most recently complébeir-fiscal quarter period ended at least
40 days prior to the Closing Date (or 60 days pieathe Closing Date in case such four fiscal quragperiod is the end of the Company’s or the
Borrower’s fiscal year), prepared after giving etfto the Transactions as if the Transactions ltadmed as of such dates (in the case of suck
balance sheet) or at the beginning of such pefiothé case of such income statement), which neebeprepared in compliance with
Regulation S-X of the Securities Act of 1933, asaded, or include adjustments for purchase acawgifiticluding adjustments of the type
contemplated by Financial Accounting Standards Béarcounting Standards Codification 805, Businesm@inations (formerly SFAS
141R)).

8. With respect to the Bridge Facility, (a) investthbanks (the Investment Banks) shall have been engaged to privately
place the Notes pursuant to the amended and resatmgement letter dated the date hereof amoriguhstment Banks and you, and each
shall have received (i) a customary preliminaryeoffg memorandum containing, or incorporating gnence to filings publicly made by the
Borrower and/or the Company with the SEC, (A) abtomary information (other than a “descriptiomofes” and information customarily
provided by the Investment Banks or their counseldvisors), including financial statements (ottiian pro forma financial statements which
are described below), business and other finadeia of the type and form that are customarilyudet in private placements pursuant to Ruls
144A promulgated under the Securities Act (inclgdimformation required by Regulation S-X and RetataS-K under the Securities Act,
which is understood not to include consolidatinmaficial statements, separate subsidiary finan@Etments and other financial statements ar
data that would be required by Sections 3-10 afié 8f Regulation S-X and Item 402 of Regulation &€l information regarding executive
compensation and related party disclosure rel@a&HEC Release Nos. 33-8732A, 34-54302A and IC-2&4&ht other customary exceptions)
and (B) pro forma financial statements of the tgpd form that are customarily included in prival@cpments pursuant to Rule 144A
promulgated under the Securities Act to be prepar@dmanner consistent with Regulation S-X (anthencase of pro forma financial
statements for the twelve-month period ending endkt day of the most recently completed fourdigpiarter period of the Borrower
presented, as if Regulation S-X was applicablaith $inancial statements) and (ii) all other fin@hdata that would be reasonably necessary
for the Investment Banks to receive customary “antiifletters from the independent accountants efBborrower and the Company in
connection with the offering of the Notes (and Baerower shall have made all commercially reasamaiffiorts to provide the Investment
Banks with drafts of such “comfort” letters (whishall provide customary “negative assurance” cotjfor
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which such accountants are prepared to issue ugapletion of customary procedures) and (b) thedtment Banks shall have been afforded
a period of at least 15 consecutive business dstsraceipt of the information described in cla@kgi) (the “Notes Marketing Period) to

seek to place the Notes with qualified purchadwesseof;provided that, (i) November 28, 2014 shall not be considerbdisiness day for the
purposes of calculating the Notes Marketing Petadl there shall not be a failure to achieve 15eountive business days solely by reason of
such exclusion), (ii) if the Notes Marketing Perglthll not have ended prior to December 19, 2aXhall not commence prior to January 5,
2015 and (iii) if the Notes Marketing Period shadk have ended prior to August 21, 2015, it shallacommence prior to September 8, 2015.

9. The Administrative Agents shall have receivetbast two business days prior to the Closing Bdtdocumentation and
other information about the Borrower and the Guamanas shall have been reasonably requested tingvby the Administrative Agents at
least ten business days prior to the Closing Dadleas is mutually agreed to be required by U.Suleggry authorities under applicable “know
your custome” and anti-money laundering rules and regulatiomduding without limitation the PATRIOT Act.

10. Subject in all respects to the Funding Cond#iBrovisions, (a) the Guarantees shall have bemuted and be in full
force and effect or substantially simultaneouslthvtine initial borrowing under the Facilities, dHa# executed and become in full force and
effect and (b) with respect to the Senior Securadliies, all documents and instruments requitedreate and perfect the Bank Administra
Agents’ security interests in the Collateral sinalve been executed and delivered by each Credit panty thereto on the Closing Date and, if
applicable, be in proper form for filing, and navfehe Collateral shall be subject to any othedgks, security interests or mortgages, except
for the liens permitted under the ABL Facility Dogentation and the Term Loan Documentation.

11. Subject in all respects to the Funding Cond#iBrovisions, (a) the ABL Facility Documentatitiie Term Loan
Documentation and, if applicable, the Bridge Facibocumentation (collectively, theFacilities Documentatior?’) (which shall, in each case,
be in accordance with the terms of the Commitmettdr and the Term Sheets, the Term Loan DocumentBtinciples, the ABL
Documentation Principles and the Bridge/Bond Doautaton Principles, as applicable) shall have bearcuted and delivered by the Credit
Parties and (b) customary legal opinions, custorofiger’s closing certificates, organizational documentst@mary evidence of authorizat
and good standing certificates in jurisdictiongafmation/organization, in each case with respethé Borrower and the Guarantors (to the
extent applicable) and a solvency certificate fah® Closing Date after giving effect to the Traciions and substantially in the form of Ani
E-I attached hereto, certified by a senior autlaatifinancial executive officer of the Borrower) Bliave been delivered to the Lead Arrangers
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EXHIBIT E-I

Form of Solvency Certificate

Date: [¢ ]

Reference is made to the [Senior][ABL][Bridge] Citetigreement, dated as o®[ ] (the “Credit Agreement), among [® ] (the
“ Borrower™), the lending institutions from time to time pag thereto (the Lenders”), and [® ], as Administrative Agent and Collateral

Agent.

Capitalized terms used but not otherwise definediheshall have the meanings assigned to theneiCtledit Agreement. This
certificate is furnished pursuant to Section [] of the Credit Agreement.

Solely in my capacity as a financial executive a#fiof the Borrower and not individually (and withigoersonal liability), | hereby
certify, that as of the date hereof, after givifiget to the consummation of the Transactions:

1. The sum of the liabilities (including contingdiabilities) of the Borrower and its restrictedosidiaries, on a consolidated
basis, does not exceed the present fair saleahle whthe present assets of the Borrower ancedsicted subsidiaries, on a

consolidated basi:

2. The fair value of the property of the Borrowedats restricted subsidiaries, on a consolidatesid) is greater than the total
amount of liabilities (including contingent liakiés) of the Borrower and its restricted subsidisyion a consolidated bas

3. The capital of the Borrower and its restrictadssdiaries, on a consolidated basis, is not uoressy small in relation to
their business as contemplated on the date he

4. The Borrower and its restricted subsidiariesa@onsolidated basis, have not incurred and dintextd to incur, or believe
that they will incur, debts including current oldigons beyond their ability to pay such debts ay ttecome due (whether at
maturity or otherwise,

For purposes of this Certificate, the amount of emytingent liability has been computed as the arhthat, in light of all of the
facts and circumstances existing as of the datolierepresents the amount that would reasonabéxpected to become an actual or maturec
liability.

IN WITNESS WHEREOF, | have executed this CertificHtis as of the date first written above.
[BORROWER]
By:

Name:
Title:




