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Item 1.01. Entry into a Material Definitive Agreement.

Senior Secured Credit Facilities

On March 9, 2015, Family Tree Escrow, LLC (the “Escrow Borrower”), a wholly owned subsidiary of Dollar
Tree, Inc. (the “Company”), entered into a credit agreement, with JPMorgan Chase Bank, N.A., as administrative
agent, providing for $6,200 million in senior secured credit facilities (the “New Senior Secured Credit Facilities”)
consisting of a $1,250 million revolving credit facility (the “New Revolving Credit Facility””) and $4,950 million of
term loan facilities (the “New Term Loan Facilities”). The New Term Loan Facilities consist of a $1,000 million Term
Loan A tranche and a $3,950 million Term Loan B tranche.

The Company expects to use the proceeds of the loans under the New Senior Secured Credit Facilities, among
other things, to finance in part its pending acquisition (the “Acquisition”) of Family Dollar Stores, Inc. (“Family
Dollar”). The New Revolving Credit Facility and the borrowings under the Term Loan A tranche will mature five
years after the closing of the Acquisition, unless any of the Escrow Borrower’s 5.250% senior notes due 2020 remain
outstanding as of 91 days prior to their stated maturity, in which case the New Revolving Credit Facility and the
borrowings under the Term Loan A tranche will mature at such time. The borrowings under the Term Loan B tranche
will mature seven years after the closing of the Acquisition.

The proceeds of the borrowings under the Term Loan B tranche were deposited in an escrow account and will
be held in escrow prior to the closing of the Acquisition. Upon the consummation of the Acquisition, the Company
will become the borrower under the New Senior Secured Credit Facilities, will draw the term loans under the Term
Loan A facility and will have the ability to borrow under the New Revolving Credit Facility.

It is expected that the New Senior Secured Credit Facilities will not be recourse to the Company or any of its
subsidiaries prior to the consummation of the Acquisition, but upon consummation of the Acquisition, the Company
will assume the Escrow Borrower’s obligations under the New Senior Secured Credit Facilities and such obligations
will be guaranteed by substantially all of the Company’s direct or indirect wholly owned domestic subsidiaries, including
Family Dollar and certain of its subsidiaries (collectively, the “Credit Agreement Guarantors”). Upon the consummation
of the Acquisition, the Company expects that the New Senior Secured Credit Facilities will be secured by substantially
all of the assets of Dollar Tree and the Credit Agreement Guarantors, subject to certain exceptions.

The loans under the Term Loan A tranche and the New Revolving Credit Facility will bear interest at LIBOR
plus 2.25% per annum (or a base rate plus 1.25%), and the Term Loan B tranche of the New Senior Secured Credit
Facilities will bear interest at LIBOR plus 3.50% per annum (or a base rate plus 2.50%). The Term Loan B tranche
will be subject to a LIBOR floor of 0.75%. The Term Loan A tranche of the New Term Loan Facilities will require
quarterly amortization payments of 1.25% of the original principal amount thereof in the first year following the
consummation of the Acquisition, 2.5% of the original principal amount thereof in the second year following the
Acquisition, and 3.75% of the original principal amount thereof thereafter and the Term Loan B tranche will require
quarterly amortization payments of 0.25% of the original principal amount thereof after the closing of the Acquisition.
The New Term Loan Facilities also require mandatory prepayments in connection with certain asset sales and out of
excess cash flow, among other things, and subject in each case to certain significant exceptions. The Company expects
to pay certain commitment fees in connection with the New Revolving Credit Facility. Additionally, the Term Loan
B tranche of the New Term Loan Facilities will require the Company to pay a 1.00% prepayment fee if the loans
thereunder are subject to certain “repricing” transactions before March 9, 2016.

The New Senior Secured Credit Facilities contain representations and warranties, events of default and
affirmative and negative covenants that apply, in certain circumstances, before and after the closing of the Acquisition
and are customary for similar financings. These include, among other things and subject to certain significant
exceptions, restrictions on the Company’s ability to declare or pay dividends, repay certain other indebtedness, create
liens, incur additional indebtedness, make investments, dispose of assets and merge or consolidate with any other



person. In addition, a financial maintenance covenant based on the Company’s consolidated first lien secured net
leverage ratio will apply to the New Revolving Credit Facility and the Term Loan A tranche of the New Term Loan
Facilities after the closing of the Acquisition.

The foregoing description of the New Senior Secured Credit Facilities is not intended to be complete and is
qualified in its entirety by reference to the Credit Agreement, a copy of which is attached hereto as Exhibit 10.1, and
incorporated herein by reference.

Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement
of a Registrant.

The information set forth under Item 1.01 above is incorporated by reference into this Item 2.03.

Important Information for Investors and Stockholders

This communication does not constitute an offer to sell or the solicitation of an offer to buy any securities, nor shall
there be any sale of securities in any jurisdiction in which such offer, solicitation or sale would be unlawful.

Forward Looking Statements

Certain statements contained herein are “forward-looking statements” that are subject to the safe harbor provisions of
the Private Securities Litigation Reform Act of 1995. These forward-looking statements and information about our
current and future prospects and our operations and financial results are based on currently available information.
Various risks, uncertainties and other factors could cause actual future results and financial performance to vary
significantly from those anticipated in such statements. The forward looking statements contained herein include
assumptions about our operations, such as cost controls and market conditions, and certain plans, activities or events
which we expect will or may occur in the future and relate to, among other things, the business combination transaction
involving Dollar Tree and Family Dollar, the financing of the proposed transaction, the benefits, results, effects, timing
and certainty of the proposed transaction, future financial and operating results, expectations concerning the antitrust
review process for the proposed transaction and the combined company’s plans, objectives, expectations (financial or
otherwise) and intentions.

Risks and uncertainties related to the Acquisition and the financing thereofinclude, among others: the risk that regulatory
approvals required for the Acquisition are not obtained on the proposed terms and schedule, including in respect of
anticipated divestitures, or are obtained subject to conditions that are not anticipated; the risk that the other conditions
to the closing of the Acquisition are not satisfied; the risk that the financing required to fund the transaction is not
obtained, or is obtained on terms other than those previously disclosed; potential adverse reactions or changes to
business or employee relationships, including those resulting from the announcement or completion of the Acquisition;
uncertainties as to the timing of the Acquisition; competitive responses to the proposed Acquisition; response by activist
stockholders to the Acquisition; costs and difficulties related to the integration of Family Dollar’s business and
operations with Dollar Tree’s business and operations; the inability to obtain, or delays in obtaining, the cost savings
and synergies contemplated by the Acquisition; uncertainty of the expected financial performance of the combined
company following completion of the proposed transaction; the calculations of, and factors that may impact the
calculations of, the acquisition price in connection with the proposed transaction and the allocation of such acquisition
price to the net assets acquired in accordance with applicable accounting rules and methodologies; unexpected costs,
charges or expenses resulting from the Acquisition; litigation relating to the Acquisition; the outcome of pending or
potential litigation or governmental investigations; the inability to retain key personnel; and any changes in general
economic and/or industry specific conditions. Consequently, all of the forward-looking statements made by Dollar
Tree, in this and in other documents or statements are qualified by factors, risks and uncertainties, including, but not
limited to, those set forth under the headings titled “A Warning About Forward-Looking Statements” and “Risk Factors”
in Dollar Tree’s Annual Report on Form 10-K for the fiscal year ended February 1, 2014, Dollar Tree’s Quarterly
Reports on Form 10-Q for the quarters ended May 3, 2014, August 2, 2014 and November 1, 2014, and other reports
filed by Dollar Tree with the SEC, which are available at the SEC’s website http://www.sec.gov.



Please read our “Risk Factors” and other cautionary statements contained in these filings. Readers are cautioned not
to place undue reliance on these forward-looking statements, which speak only as of the date hereof. Dollar Tree
undertakes no obligation to update or revise any forward-looking statements, even if experience or future changes
make it clear that projected results expressed or implied in such statements will not be realized, except as may be
required by law. As a result of these risks and others, actual results could vary significantly from those anticipated
herein, and our financial condition and results of operations could be materially adversely affected.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits

Exhibit
No. Description

Credit Agreement, dated as of March 9, 2015, among Family Tree Escrow, LLC, to be merged with
and into Dollar Tree, Inc., the Lenders and Issuing Banks from time to time party thereto and
10.1 JPMorgan Chase Bank, N.A., as Administrative Agent, Collateral Agent and Swingline Lender



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to
be signed on its behalf by the undersigned hereunto duly authorized.

DOLLAR TREE, INC.

Date: March 9, 2015 By: /s/ Kevin S. Wampler

Kevin S. Wampler
Chief Financial Officer
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Credit Agreement, dated as of March 9, 2015, among Family Tree Escrow, LLC, to be merged with
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10.1 JPMorgan Chase Bank, N.A., as Administrative Agent, Collateral Agent and Swingline Lender



Exhibit 10.1

EXECUTION VERSION

CREDIT AGREEMENT
dated as of March 9, 2015
among

FAMILY TREE ESCROWW, LLC
to be merged with and into

DOLLAR TREE, INC.,
as the Borrower,

THE LENDERS PARTY HERETO,

JPMORGAN CHASE BANK, N.A,,
as Administrative Agent,

WELLS FARGO SECURITIES LLC,
as Syndication Agent,

MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATED,

RBC CAPITAL MARKETS', U.S. BANK NATIONAL ASSOCIATION, PNC CAPITAL MARKETS LLC, TD
BANK, N.A., CAPITAL ONE, NATIONAL ASSOCIATION, REGIONS BANK, CITIZENS BANK, NATIONAL
ASSOCIATION, MUFG UNION BANK, N.A., SUNTRUST BANK., SUMITOMO MITSUI BANKING
CORPORATION, HSBC SECURITIES (USA) INC. AND FIFTH THIRD BANK,
as Documentation Agents,

J.P. MORGAN SECURITIES LLC, WELLS FARGO SECURITIES LLC,
MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATED, RBC CAPITAL MARKETS,
AND
U.S. BANK NATIONAL ASSOCIATION,
as Joint Lead Arrangers and Joint Bookrunners,

PNC CAPITAL MARKETS LLC,
as a Joint Lead Arranger.

! RBC Capital Markets is a marketing name for the investment banking activities of Royal Bank of Canada and its affiliates.
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CREDIT AGREEMENT dated as of March 9, 2015 (this “Agreement’), among Family Tree
Escrow, LLC, a Virginia limited liability company, JPMorgan Chase Bank, N.A., as Administrative Agent
(in such capacity, the “Administrative Agent”), Collateral Agent and Swingline Lender, and each Issuing
Bank and Lender (each as defined below) party hereto from time to time.

WHEREAS, DTI, Merger Sub (as defined below) and Family Dollar Stores, Inc., a Delaware
corporation (“Family Dollar”), have entered into that certain Merger Agreement (as defined below) pursuant
to which Merger Sub will, subject to the terms and conditions set forth therein, merge with and into Family
Dollar (the “Merger”), with Family Dollar surviving as a wholly-owned subsidiary of DTI; and

WHEREAS, in connection with the consummation of the transactions contemplated by the
Merger Agreement, the Borrower (as defined below) has requested the Lenders (as defined below) to extend
credit as set forth herein,;

NOW, THEREFORE, the Lenders and the Issuing Banks (as defined below) are willing to
extend such credit to the Borrower on the terms and subject to the conditions set forth herein.

Accordingly, the parties hereto agree as follows:
ARTICLE I
Definitions

Section 1.01  Defined Terms
. As used in this Agreement, the following terms shall have the meanings specified below:

“2020 Senior Notes” shall mean the $750,000,000 of 5.250% senior notes due 2020
issued under the 2020 Senior Notes Indenture and outstanding as of the Closing Date, or any exchange
notes in respect thereof.

“2020 Senior Notes Indenture” shall mean the indenture for the 2020 Senior Notes, dated
as of February 23, 2015, between the Borrower and U.S. Bank, National Association, as trustee.

“2023 Senior Notes” shall mean the $2,500,000,000 of 5.750% senior notes due 2023
issued under the 2023 Senior Notes Indenture and outstanding as of the Closing Date, or any exchange
notes in respect thereof.

“2023 Senior Notes Indenture” shall mean the indenture for the 2023 Senior Notes, dated
as of February 23, 2015, between the Borrower and U.S. Bank, National Association, as trustee.

“ABR” shall mean, for any day, a rate per annum equal to the greatest of (a) the Prime Rate in effect
on such day, (b) the Federal Funds Effective Rate in effect on such day plus 'z of 1%, (c) the Adjusted LIBO
Rate for a one month Interest Period on such day (or if such day is not a Business Day, the immediately
preceding Business Day) plus 1.00%, provided that, for the avoidance of doubt, the Adjusted LIBO Rate for
any day shall be based on the LIBO Screen Rate at approximately 11:00 a.m. London time on such day and
(d) solely in the case of the Initial Term B Loans, 1.75%. Any change in the ABR due to a change in the
Prime Rate, the Federal Funds Effective Rate or the Adjusted LIBO Rate shall be effective from and including
the effective date of such change in the Prime Rate, the Federal Funds Effective Rate or the Adjusted LIBO
Rate, respectively.



“ABR Borrowing” shall mean a Borrowing comprised of ABR Loans.

“ABR Loan” shall mean any ABR Term Loan, ABR Revolving Loan or Swingline Loan.

“ABR Revolving Facility Borrowing” shall mean a Borrowing comprised of ABR Revolving Loans.

“ABR Revolving Loan” shall mean any Revolving Facility Loan bearing interest at a rate determined
by reference to the ABR in accordance with the provisions of Article II.

“ABR Term Loan” shall mean any Term Loan bearing interest at a rate determined by reference to
the ABR in accordance with the provisions of Article II.

“Accepting Term Lender” shall have the meaning assigned that term in Section 2.10(d).

“Additional Mortgage” shall have the meaning assigned that term in Section 5.10(c).

“Adjusted Consolidated EBITDA” shall mean, with respect to the Borrower and the Subsidiaries on
a consolidated basis for any period, the Consolidated Net Income of the Borrower and the Subsidiaries for
such period plus

(a) the sum of, without duplication, in each case, to the extent deducted in or otherwise
reducing Consolidated Net Income for such period:

) provision for Taxes based on income, profits or capital of the Borrower and
the Subsidiaries for such period, without duplication, including, without limitation, state
franchise and similar Taxes, and foreign withholding Taxes; plus

(ii) (x) Interest Expense of the Borrower and the Subsidiaries for such period and
(y) all cash dividend payments (excluding items eliminated in consolidation) on any series
of preferred stock of any Subsidiary or any Disqualified Stock of the Borrower and its
Subsidiaries; plus

(iii) depreciation, amortization (including amortization of intangibles, deferred
financing fees and actuarial gains and losses related to pensions and other post-employment
benefits, but excluding amortization of prepaid cash expenses that were paid in a prior period)
and other non-cash expenses (excluding any such non-cash charges or expenses to the extent
that it represents an accrual of or reserve for cash expenses in any future period or amortization
of a prepaid cash expense that was paid in a prior period) of the Borrower and the Subsidiaries
for such period; plus



(iv) any costs or expenses incurred pursuant to any management equity plan or
stock option plan or any other management or employee benefit plan or agreement or any
stock subscription or shareholder agreement, to the extent that such costs or expenses are
funded with cash proceeds contributed to the capital of the Borrower or net cash proceeds of
an issuance of Equity Interests of the Borrower (other than Disqualified Stock) solely to the
extent that such net cash proceeds are excluded from the calculation of the Available Amount;

plus

(v) any non-cash losses related to non-operational hedging, including, without
limitation, resulting from hedging transactions for interest rate or currency exchange risks
associated with this Agreement, the Existing Private Placement Notes or the Existing Family
Dollar Notes; minus

(b) the sum of, without duplication, in each case, to the extent added back in or otherwise
increasing Consolidated Net Income for such period:

) non-cash items increasing such Consolidated Net Income for such period
(excluding the recognition of deferred revenue or any non-cash items which represent the
reversal of any accrual of, or reserve for, anticipated cash charges in any prior period that
reduced Adjusted Consolidated EBITDA in an earlier period and any items for which cash
was received in any prior period); plus

(ii) any non-cash gains related to non-operational hedging, including, without
limitation, resulting from hedging transactions for interest rate or currency exchange risks
associated with this Agreement, the Existing Private Placement Notes or the Existing Family
Dollar Notes;

in each case, on a consolidated basis and determined in accordance with GAAP.

Notwithstanding the preceding, the provision for Taxes based on the income or profits of, the
Interest Expense of, the depreciation and amortization and other non-cash expenses or non-cash items of and
the restructuring charges or expenses of, a Subsidiary (other than any Wholly Owned Subsidiary) of the
Borrower will be added to (or subtracted from, in the case of non-cash items described in clause (b) above)
Consolidated Net Income to compute Adjusted Consolidated EBITDA, (A) in the same proportion that the
Net Income of such Subsidiary was added to compute such Consolidated Net Income of the Borrower, and
(B) only to the extent that a corresponding amount of the Net Income of such Subsidiary would be permitted
at the date of determination to be dividended or distributed to the Borrower by such Subsidiary without prior
governmental approval (that has not been obtained), and without direct or indirect restriction pursuant to the
terms of its charter and all agreements, instruments, judgments, decrees, orders, statutes, rules and
governmental regulations applicable to that Subsidiary or its stockholders.



“Adjusted LIBO Rate” shall mean, with respect to any Eurocurrency Borrowing for any Interest
Period, an interest rate per annum (rounded, if necessary, to the nearest 1/16 of 1%) equal to the greater of
(x) the LIBO Rate in effect for such Interest Period and (y) in the case of Eurocurrency Borrowings composed
of Initial Term B Loans, 0.75%.

“Administrative Agent” shall have the meaning assigned to such term in the introductory paragraph
of this Agreement, together with its successors and assigns.

“Administrative Agent Fees” shall have the meaning assigned to such term in Section 2.12(c).

“Administrative Questionnaire” shall mean an Administrative Questionnaire in the form supplied by
the Administrative Agent.

“Affiliate” shall mean, when used with respect to a specified person, another person that directly, or
indirectly through one or more intermediaries, Controls or is Controlled by or is under common Control with
the person specified.

“Agents” shall mean the Administrative Agent and the Collateral Agent.
“Agreement” shall have the meaning assigned to such term in the introductory paragraph of this
Agreement, as may be amended, restated, amended and restated, supplemented or otherwise modified from
time to time.

“All-in Yield” shall mean, as to any Loans (or other Indebtedness, if applicable), the yield thereon
to Lenders (or other lenders, as applicable) providing such Loans (or other Indebtedness, if applicable) in
the primary syndication thereof, as reasonably determined by the Administrative Agent in consultation with
the Borrower, whether in the form of interest rate, margin, original issue discount, up-front fees, rate floors
or otherwise; provided, that original issue discount and up-front fees shall be equated to interest rate based
on an assumed four year average life; and provided, further, that “All-in Yield” shall not include arrangement,
commitment, underwriting, structuring or similar fees and customary consent fees for an amendment paid
generally to consenting lenders.

“Anti-Corruption Laws” shall mean, laws or rules related to bribery or anti-corruption, including
the United States Foreign Corrupt Practices Act of 1977, as amended.

“Applicable Commitment Fee” shall mean for any day (i) with respect to any Revolving Facility
Commitments relating to Initial Revolving Loans, 0.375% per annum; or (ii) with respect to any Other
Revolving Facility Commitments, the “Applicable Commitment Fee” set forth in the applicable Extension
Amendment or Refinancing Amendment (as applicable).

“Applicable Date” shall have the meaning assigned to such term in Section 9.08(f).

“Applicable Margin” shall mean for any day (i) with respect to any Initial Term A Loan, 2.25% per
annum in the case of any Eurocurrency Loan and 1.25% per annum in the case of any ABR Loan; (ii) with
respect to any Initial Term B Loan, 3.50% per annum in the case of any Eurocurrency Loan and 2.50% per
annum in the case of any ABR Loan; (iii) with respect to any Initial Revolving Loan or Swingline Loan,
2.25% per annum in the case of any Eurocurrency Loan and 1.25% per annum in the case of any ABR Loan;
and (iv) with respect to any Other Term Loan or Other Revolving Loan, the “Applicable Margin” set forth




in the Incremental Assumption Agreement, Extension Amendment or Refinancing Amendment (as
applicable) relating thereto.

“Approved Fund” shall have the meaning assigned to such term in Section 9.04(b)(i1).
“Arrangers” shall mean, collectively, J.P. Morgan Securities LLC, Wells Fargo Securities LLC, Merrill
Lynch, Pierce, Fenner & Smith Incorporated, RBC Capital Markets, U.S. Bank National Association and

PNC Capital Markets LLC.

“Asset Sale” shall mean (x) any Disposition (including any sale and lease-back of assets and any
mortgage or lease of Real Property) to any person of, any asset or assets of the Borrower or any Subsidiary
and (y) any sale of any Equity Interests by any Subsidiary to a person other than the Borrower or a Subsidiary.
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Assignee” shall have the meaning assigned to such term in Section 9.04(b)(1).

“Assignment and Acceptance” shall mean an assignment and acceptance entered into by a Lender
and an Assignee, and accepted by the Administrative Agent and the Borrower (if required by Section 9.04),
in the form of Exhibit A or such other form as shall be approved by the Administrative Agent and reasonably
satisfactory to the Borrower.

“Attributable Receivables Indebtedness” shall mean the principal amount of Indebtedness (other than
any Indebtedness subordinated in right of payment owing by a Receivables Entity to a Receivables Seller or
a Receivables Seller to another Receivables Seller in connection with the transfer, sale and/or pledge of
Permitted Receivables Facility Assets) which (i) if a Qualified Receivables Facility is structured as a secured
lending agreement or other similar agreement, constitutes the principal amount of such Indebtedness or (i)
if a Qualified Receivables Facility is structured as a purchase agreement or other similar agreement, would
be outstanding at such time under such Qualified Receivables Facility if the same were structured as a secured
lending agreement rather than a purchase agreement or such other similar agreement.

“Auction Manager” shall have the meaning assigned to such term in Section 2.25(a).

“Auction Procedures” shall mean auction procedures with respect to Purchase Offers set forth in
Exhibit F hereto.

“Auto Renewal Letter of Credit” shall have the meaning assigned that term in Section 2.05(c).

“Availability Period” shall mean, with respect to any Class of Revolving Facility Commitments, the
period from and including the Closing Date (or, if later, the effective date for such Class of Revolving Facility
Commitments) to but excluding the earlier of the Revolving Facility Maturity Date for such Class and, in
the case of each of the Revolving Facility Loans, Revolving Facility Borrowings, Swingline Loans, Swingline
Borrowings and Letters of Credit, the date of termination of the Revolving Facility Commitments of such
Class.




“Available Amount” shall mean, as at any time of determination, an amount, not less than zero in the
aggregate, determined on a cumulative basis, equal to, without duplication:

(a) $150,000,000, plus

(b) 50% of cumulative Consolidated Net Income of the Borrower since February 1, 2015,

plus
(c) the cumulative amounts of all mandatory prepayments declined by Term Lenders, plus
(d) the Cumulative Qualified Equity Proceeds Amount on such date of determination,
minus
(e) the cumulative amount of Investments made with the Available Amount from and after

the Closing Date and on or prior to such time (net of any return on such Investments not otherwise
included in the Cumulative Qualified Equity Proceeds Amount), minus

6} the cumulative amount of Restricted Payments made with the Available Amount from
and after the Closing Date and on or prior to such time.

“Available Unused Commitment” shall mean, with respect to a Revolving Facility Lender under any
Class of Revolving Facility Commitments at any time, an amount equal to the amount by which (a) the
applicable Revolving Facility Commitment of such Revolving Facility Lender at such time exceeds (b) the
applicable Revolving Facility Credit Exposure (excluding the Swingline Exposure) of such Revolving Facility
Lender at such time.

“Bankruptcy Code” shall mean Title 11 of the United States Code entitled “Bankruptcy,” as now or
hereafter in effect, and any successor thereto.

“Board” shall mean the Board of Governors of the Federal Reserve System of the United States of
America.

“Board of Directors” shall mean, as to any person, the board of directors, the board of managers, the
sole manager or other governing body of such person.

“Borrower” shall mean (i) prior to the Closing Date, Escrow Sub and (ii) from and after the Closing
Date, DTI, as the surviving corporation of the Escrow Merger, or any permitted successor thereto in
accordance with Section 6.05(g) or (n).

“Borrower Materials” shall have the meaning assigned to such term in Section 9.17.




“Borrowing” shall mean a group of Loans of a single Type under a single Facility, and made on a
single date and, in the case of Eurocurrency Loans, as to which a single Interest Period is in effect.

“Borrowing Minimum” shall mean (a) in the case of Eurocurrency Loans, $1,000,000, (b) in the case
of ABR Loans, $1,000,000 and (c) in the case of Swingline Loans, $500,000.

“Borrowing Multiple” shall mean (a) in the case of Eurocurrency Loans, $500,000, (b) in the case
of ABR Loans, $250,000 and (c) in the case of Swingline Loans, $100,000.

“Borrowing Request” shall mean a request by the Borrower in accordance with the terms of
Section 2.03 and substantially in the form of Exhibit D-1 or another form approved by the Administrative
Agent.

“Budget” shall have the meaning assigned to such term in Section 5.04(e).

“Business Day” shall mean any day that is not a Saturday, Sunday or other day on which commercial
banks in New York City are authorized or required by law to remain closed; provided that, when used in
connection with a Eurocurrency Loan, the term “Business Day” shall also exclude any day on which banks
are not open for dealings in deposits in Dollars in the London interbank market.

“Capital Expenditures” shall mean, for any person in respect of any period, the aggregate of all
expenditures incurred by such person during such period that, in accordance with GAAP, are or should be
included in “additions to property, plant or equipment” or similar items reflected in the statement of cash
flows of such person; provided, however, that Capital Expenditures for the Borrower and the Subsidiaries
shall not include:

(a) expenditures to the extent made with proceeds of the issuance of Qualified Equity
Interests of the Borrower or capital contributions to the Borrower or funds that would have constituted
Net Proceeds under clause (a) of the definition of the term “Net Proceeds” (but that will not constitute
Net Proceeds as a result of the first or second proviso to such clause (a));

(b) expenditures of proceeds of insurance settlements, condemnation awards and other
settlements in respect of lost, destroyed, damaged or condemned assets, equipment or other property
to the extent such expenditures are made to replace or repair such lost, destroyed, damaged or
condemned assets, equipment or other property or otherwise to acquire, maintain, develop, construct,
improve, upgrade or repair assets or properties useful in the business of the Borrower and the
Subsidiaries to the extent such proceeds are not then required to be applied to prepay Term Loans
pursuant to Section 2.11(b);

(c) interest capitalized during such period;

(d) expenditures that are accounted for as capital expenditures of such person and that
actually are paid for by a third party (excluding the Borrower or any Subsidiary) and for which none
ofthe Borrower or any Subsidiary has provided or is required to provide or incur, directly or indirectly,
any consideration or obligation to such third party or any other person (whether before, during or
after such period);



(e) the book value of any asset owned by such person prior to or during such period to
the extent that such book value is included as a capital expenditure during such period as a result of
such person reusing or beginning to reuse such asset during such period without a corresponding
expenditure actually having been made in such period; provided that (i) any expenditure necessary
in order to permit such asset to be reused shall be included as a Capital Expenditure during the period
that such expenditure actually is made and (ii) such book value shall have been included in Capital
Expenditures when such asset was originally acquired;

() the purchase price of equipment purchased during such period to the extent that the
consideration therefor consists of any combination of (i) used or surplus equipment traded in at the
time of such purchase, (ii) the proceeds of a concurrent sale of used or surplus equipment, in each
case, in the ordinary course of business or (iii) assets Disposed of pursuant to Section 6.05(m);

(2) Investments in respect of a Permitted Business Acquisition; or

(h) the purchase of property, plant or equipment made with proceeds from any Asset Sale
to the extent such proceeds are not then required to be applied to prepay Term Loans pursuant to

Section 2.11(b).

“Capitalized Lease Obligations” shall mean, at the time any determination thereof is to be made, the
amount of the liability in respect of a capital lease that would at such time be required to be capitalized and
reflected as a liability on the balance sheet (excluding the footnotes thereto) in accordance with GAAP;
provided that all obligations of any person that are or would be characterized as operating lease obligations
in accordance with GAAP on July 27, 2014 (whether or not such operating lease obligations were in effect
on such date) shall continue to be accounted for as operating lease obligations (and not as Capitalized Lease
Obligations) for purposes of this Agreement regardless of any change in GAAP following the Closing Date
that would otherwise require such obligations to be recharacterized (on a prospective or retroactive basis or
otherwise) as Capitalized Lease Obligations.

“Cash Collateralize” shall mean to pledge and deposit with or deliver to the Collateral Agent, for the
benefit of one or more of the Issuing Banks or Lenders, as collateral for Revolving L/C Exposure or obligations
of the Lenders to fund participations in respect of Revolving L/C Exposure, cash or deposit account balances
or, if the Collateral Agent and each Issuing Bank shall agree in their sole discretion, other credit support, in
each case pursuant to documentation in form and substance reasonably satisfactory to the Collateral Agent
and each applicable Issuing Bank. “Cash Collateral” and “Cash Collateralization” shall have a meaning
correlative to the foregoing and shall include the proceeds of such cash collateral and other credit support.

“Cash Management Agreement” shall mean any agreement to provide to the Borrower or any
Subsidiary cash management services for collections, treasury management services (including controlled
disbursement, overdraft, automated clearing house fund transfer services, return items and interstate
depository network services), any demand deposit, payroll, trust or operating account relationships,
commercial credit cards, merchant card, purchase or debit cards, non-card e-payables services, and other
cash management services, including electronic funds transfer services, lockbox services, stop payment
services and wire transfer services.




“Cash Management Bank™ shall mean any person that, at the time it enters into a Cash Management
Agreement (or on the Closing Date), is an Agent, an Arranger, a Lender or an Affiliate of any such person,
in each case, in its capacity as a party to such Cash Management Agreement.

“CFC” shall mean a “controlled foreign corporation” within the meaning of section 957(a) of the
Code.

“Change in Law” shall mean (a) the adoption of any law, rule or regulation after the Effective Date,
(b) any change in law, rule or regulation or in the interpretation or application thereof by any Governmental
Authority after the Effective Date or (¢) compliance by any Lender (or, for purposes of Section 2.15(b), by
any Lending Office of such Lender or by such Lender’s holding company, if any) with any written request,
guideline or directive (whether or not having the force of law) of any Governmental Authority made or issued
after the Effective Date; provided, however, that notwithstanding anything herein to the contrary, (x) all
requests, rules, guidelines or directives under or issued in connection with the Dodd - Frank Wall Street Reform
and Consumer Protection Act, all interpretations and applications thereof and any compliance by a Lender
with any request or directive relating thereto and (y) all requests, rules, guidelines or directives promulgated
under or in connection with, all interpretations and applications of, and any compliance by a Lender with
any request or directive relating to International Settlements, the Basel Committee on Banking Supervision
(or any successor or similar authority) or the United States of America or foreign regulatory authorities, in
each case pursuant to Basel III, shall in each case under clauses (x) and (y) be deemed to be a “Change in
Law” but only to the extent it is the general policy of a Lender to impose applicable increased costs or costs
in connection with capital adequacy requirements similar to those described in clauses (a) and (b) of Section
2.15 generally on other similarly situated borrowers under similar circumstances under agreements permitting
such impositions.

“Change of Control” shall mean (a) the acquisition of ownership, directly or indirectly, beneficially
or of record, by any person or group (within the meaning of the Securities Exchange Act of 1934 and the
rules of the SEC thereunder as in effect on the date hereof) of Equity Interests representing more than 35%
of the aggregate ordinary voting power represented by the issued and outstanding Equity Interests of the
Borrower; or (b) occupation of a majority of the seats (other than vacant seats) on the Board of Directors of
the Borrower by persons who (i) were not members of the Board of Directors of the Borrower on the Closing
Date and (ii) whose election to the Board of Directors of the Borrower or whose nomination for election by
the stockholders of the Borrower was not approved by a majority of the members of the Board of Directors
of the Borrower then still in office who were either members of the Board of Directors on the Closing Date
or whose election or nomination for election was previously so approved. Prior to the Closing Date, references
to the Borrower in this definition only shall be deemed to refer to DTI and the references to “Closing Date”
in clause (b) of this definition shall be deemed to refer to the Effective Date.




“Charges” shall have the meaning assigned to such term in Section 9.09.

“Class” shall mean, (a) when used in respect of any Loan or Borrowing, whether such Loan or the
Loans comprising such Borrowing are Initial Term A Loans, Initial Term B Loans, Other Term Loans, Initial
Revolving Loans or Other Revolving Loans; and (b) when used in respect of any Commitment, whether such
Commitment is in respect of a commitment to make Initial Term A Loans, Initial Term B Loans, Other Term
Loans, Initial Revolving Loans or Other Revolving Loans. Other Term Loans or Other Revolving Loans
that have different terms and conditions (together with the Commitments in respect thereof) from the Initial
Term A Loans, Initial Term B Loans or the Initial Revolving Loans, respectively, or from other Other Term
Loans or other Other Revolving Loans, as applicable, shall be construed to be in separate and distinct Classes.

“Class Loans” shall have the meaning assigned to such term in Section 9.08(f).

“Clean-Up Period” shall have the meaning assigned to such term in Section 7.02.

“Closing Date” shall mean the first date on which the conditions set forth in Section 4.02 are satisfied
(or waived in accordance with Section 9.08).

“Closing Date Mortgaged Properties” shall have the meaning assigned to such term in the definition
of the term “Mortgaged Properties.”

“Closing Date Refinancing” shall mean (i) the termination of that certain $600,000,000 Amended
and Restated 5-year Credit Agreement, dated as of November 13, 2013, by and among Family Dollar, Wells
Fargo Bank, National Association as Administrative Agent and the other parties referred to therein and that
certain $300,000,000 Amended and Restated 4-Year Credit Agreement, dated as of November 13, 2013, by
and among Family Dollar, Wells Fargo Bank, National Association as Administrative Agent and the other
parties referred to therein and the repayment of all amounts owing thereunder, (ii) to the extent not previously
repaid by Family Dollar, the repayment of the Family Dollar Private Placement Notes (or provision shall be
made for their repayment or constructive discharge), (iii) the termination of that certain $750,000,000 Credit
Agreement, dated as of June 6, 2012, among Dollar Tree Stores, Inc., DTI, the guarantors and lenders party
thereto and Wells Fargo Bank, National Association, as Administrative Agent, and the repayment of all
amounts owing thereunder and (iv) the repurchase or redemption of the Existing Private Placement Notes
(or provision shall be made for their repayment or constructive discharge).

“Code” shall mean the Internal Revenue Code of 1986, as amended.

“Collateral” shall mean all the “Collateral” as defined in any Security Document and shall also include
the Mortgaged Properties and all other property that is subject to any Lien in favor of the Administrative
Agent, the Collateral Agent or any Subagent for the benefit of the Secured Parties pursuant to any Security
Document; provided, that notwithstanding anything to the contrary herein or in any Security Document or
other Loan Document, in no case shall the Collateral include any Excluded Property.



“Collateral Agent” shall mean the Administrative Agent acting as collateral agent for the Secured
Parties, together with its successors and permitted assigns in such capacity.

“Collateral Agreement” shall mean the Collateral Agreement substantially in the form of Exhibit L
dated as of the Closing Date, as may be amended, restated, amended and restated, supplemented or otherwise
modified from time to time, among the Borrower, each Guarantor and the Collateral Agent.

“Collateral and Guarantee Requirement” shall mean the requirement that (in each case, subject to the
last three paragraphs of Section 5.10, and subject to Schedule 5.13 (which, for the avoidance of doubt, shall
override the applicable clauses of this definition of “Collateral and Guarantee Requirement”)):

(a) on the Closing Date, the Collateral Agent shall have received from the Borrower and
each Guarantor, a counterpart of the Collateral Agreement and (ii) from each Guarantor, a counterpart
of the Subsidiary Guarantee Agreement, in each case duly executed and delivered on behalf of such
person;

(b) on the Closing Date, (1)(x) all outstanding Equity Interests directly owned by the Loan
Parties, other than Excluded Securities, and (y) all Indebtedness owing to any Loan Party, other than
Excluded Securities, shall have been pledged or assigned for security purposes pursuant to the Security
Documents and (ii) the Collateral Agent shall have received certificates, updated share registers
(where necessary under the laws of any applicable jurisdiction in order to create a perfected security
interest in such Equity Interests) or other instruments (if any) representing such Equity Interests (other
than certificates or instruments issued by Family Dollar or subsidiaries of Family Dollar that are not
received from Family Dollar on or prior to the Closing Date so long as the Borrower has used
commercially reasonable efforts to obtain such certificates prior to the Closing Date, with any such
certificates or instruments to be delivered as promptly as practical (and in any event within the time
period set forth on Schedule 5.13)) and any notes or other instruments required to be delivered pursuant
to the applicable Security Documents, together with stock powers, note powers or other instruments
of transfer with respect thereto (as applicable) endorsed in blank;

(c) inthe case of any person that becomes a Guarantor after the Closing Date, the Collateral
Agent shall have received (i)a supplement to the Subsidiary Guarantee Agreement and
(i1) supplements to the Collateral Agreement and any other Security Documents, if applicable, in the
form specified therefor or otherwise reasonably acceptable to the Administrative Agent, in each case,
duly executed and delivered on behalf of such Guarantor;

(d) after the Closing Date (x) all outstanding Equity Interests of any person that becomes
a Guarantor after the Closing Date and that are held by a Loan Party and (y) all Equity Interests
directly acquired by a Loan Party after the Closing Date, in each case other than Excluded Securities,
shall have been pledged pursuant to the Security Documents, together with stock powers or other
instruments of transfer with respect thereto (as applicable) endorsed in blank;



(e) except as otherwise contemplated by this Agreement or any Security Document, all
documents and instruments, including Uniform Commercial Code financing statements, and filings
with the United States Copyright Office and the United States Patent and Trademark Office, and all
other actions reasonably requested by the Collateral Agent (including those required by applicable
Requirements of Law) to be delivered, filed, registered or recorded to create the Liens intended to
be created by the Security Documents (in each case, including any supplements thereto) and perfect
such Liens to the extent required by, and with the priority required by, the Security Documents, shall
have been delivered, filed, registered or recorded or delivered to the Collateral Agent for filing,
registration or the recording substantially concurrently with, or promptly following, the execution
and delivery of each such Security Document;

() evidence of the insurance (if any) required by the terms of Section 5.02 hereof shall
have been received by the Collateral Agent;

(2) after the Closing Date, the Collateral Agent shall have received, (i) such other Security
Documents as may be required to be delivered pursuant to Section 5.10 or the Security Documents,
and (i1) upon reasonable request by the Collateral Agent, evidence of compliance with any other
requirements of Section 5.10;

(h) within (x) 90 days after the Closing Date with respect to each Closing Date Mortgaged
Property set forth on Schedule 1.01(B) (or on such later date as the Collateral Agent may agree in its
reasonable discretion) and (y) within the time periods set forth in Section 5.10 with respect to
Mortgaged Properties encumbered pursuant to said Section 5.10, the Collateral Agent shall have
received (i) counterparts of each Mortgage to be entered into with respect to each such Mortgaged
Property duly executed and delivered by the record owner of such Mortgaged Property and suitable
for recording or filing in all filing or recording offices that the Collateral Agent may reasonably deem
necessary or desirable in order to create a valid and enforceable Lien subject to no other Liens except
Permitted Liens, at the time of recordation thereof, (ii) with respect to the Mortgage encumbering
each such Mortgaged Property, opinions of local counsel regarding the due authorization, execution
and delivery, the enforceability, and perfection of the Mortgages and such other matters customarily
covered in real estate mortgage counsel opinions as the Collateral Agent may reasonably request, if
and to the extent, and in such form, as local counsel customarily provides such opinions as to such
other matters, (iii) with respect to each such Mortgaged Property, the Flood Documentation and (iv)
such other documents as the Collateral Agent may reasonably request that are available to the Borrower
without material expense with respect to any such Mortgage or Mortgaged Property; and

) within (x) 90 days after the Closing Date with respect to each Closing Date Mortgaged
Property set forth on Schedule 1.01(B) (or on such later date as the Collateral Agent may agree in its
reasonable discretion) and (y) within the time periods set forth in Section 5.10 with respect to
Mortgaged Properties encumbered pursuant to said Section 5.10, the Collateral Agent shall have
received (i) a policy or policies or marked up unconditional binder of title insurance with respect to
properties located in the United States of America, or a date-down and modification endorsement, if
available, paid for by the Borrower, in the amount of the Fair Market Value of the respective Mortgaged
Property, issued by a nationally recognized title insurance company (“Title Insurer”) insuring the
Lien of each Mortgage as a valid Lien on the Mortgaged Property described therein, free of any other
Liens except Permitted Liens, together with such customary endorsements, coinsurance and
reinsurance as the Collateral Agent may reasonably request and which are available at commercially
reasonable rates in the jurisdiction where the applicable Mortgaged Property is located (provided,
however, that in lieu of a zoning endorsement, Collateral Agent shall accept a zoning report from a
nationally recognized zoning report provider), and (ii) a survey of each Mortgaged Property (including




all improvements, easements and other customary matters thereon reasonably required by the
Collateral Agent), as applicable, for which all necessary fees (where applicable) have been paid with
respect to properties located in the United States of America, which is (A) complying in all material
respects with the minimum detail requirements of the American Land Title Association and American
Congress of Surveying and Mapping as such requirements are in effect on the date of preparation of
such survey and (B) sufficient for such title insurance company to remove all standard survey
exceptions from the title insurance policy relating to such Mortgaged Property or otherwise reasonably
acceptable to the Collateral Agent; provided, however, that so long as the Title Insurer shall accept
the same to eliminate the survey exception from such policy or policies, in lieu of a new or revised
survey Borrower may provide a “no material change” affidavit with respect to any prior survey for
the respective Mortgaged Property (which prior survey otherwise substantially complies with the
foregoing survey requirements).

Notwithstanding anything to the contrary in this Agreement or in the other Loan Documents, it is understood
that to the extent any Collateral (other than Collateral with respect to which a lien may be perfected by (A)
the filing of a Uniform Commercial Code financing statement, (B) delivery and taking possession of stock
certificates of Family Dollar and the respective subsidiaries of the Borrower and Family Dollar (with respect
to Family Dollar and its subsidiaries so long as the Borrower has used commercially reasonable efforts to
obtain such certificates, solely to the extent such stock certificates are received from Family Dollar on or
prior to the Closing Date) or (C) the filing of a short-form security agreement with the United States Patent
and Trademark Office or the United States Copyright Office) is not or cannot be provided or the security
interest of the Collateral Agent therein is not or cannot be perfected on the Closing Date after the use of
commercially reasonable efforts by the Borrower to do so and without undue burden and expense, then the
provision and/or perfection of the security interest in such Collateral shall not constitute a condition precedent
to any Credit Event on the Closing Date nor to the release of the Escrowed Property to the Borrower on the
Closing Date but, instead, shall be required to be delivered and perfected within 90 days after the Closing
Date (subject to extension by the Administrative Agent in its sole discretion)).

“Collateral Reinstatement Date” has the meaning assigned to the term in Section 9.22(b).




“Collateral Reinstatement Event” has the meaning assigned to the term in Section 9.22(b).

“Collateral Suspension Date” has the meaning assigned to the term in Section 9.22(a).

“Collateral Suspension Period” means the period of time commencing on the Collateral Suspension
Date and ending upon the occurrence of a Collateral Reinstatement Date.

“Collateral Suspension Ratings Level” means the condition deemed to occur at any time at which
Borrower has achieved a corporate family credit rating of at least Baa3 by Moody’s and a corporate credit
rating of at least BBB- by S&P, in each case, with a stable or better outlook.

“Commitment Fee” shall have the meaning assigned to such term in Section 2.12(a).

“Commitment Letter” shall mean that certain Amended and Restated Commitment Letter dated as
of October 10, 2014 by and among, inter alia, DTI, the Administrative Agent and the Arrangers.

“Commitments” shall mean (a) with respect to any Lender, such Lender’s Revolving Facility
Commitment and Term Facility Commitment and (b) with respect to any Swingline Lender, its Swingline
Commitment (it being understood that a Swingline Commitment does not increase the applicable Swingline
Lender’s Revolving Facility Commitment).

“Commodity Exchange Act” shall mean the Commodity Exchange Act (7 U.S.C. § 1 et seq.), as
amended from time to time, and any successor statute.

“Conduit Lender” shall mean any special purpose corporation organized and administered by any
Lender for the purpose of making Loans otherwise required to be made by such Lender and designated by
such Lender in a written instrument; provided, that the designation by any Lender of a Conduit Lender shall
not relieve the designating Lender of any of its obligations to fund a Loan under this Agreement if, for any
reason, its Conduit Lender fails to fund any such Loan, and the designating Lender (and not the Conduit
Lender) shall have the sole right and responsibility to deliver all consents and waivers required or requested
under this Agreement with respect to its Conduit Lender; provided, further, that no Conduit Lender shall
(a) be entitled to receive any greater amount pursuant to Sections 2.15,2.16,2.17 or 9.05 than the designating
Lender would have been entitled to receive in respect of the extensions of credit made by such Conduit
Lender unless the designation of such Conduit Lender is made with the prior written consent of the Borrower
(not to be unreasonably withheld or delayed), which consent shall specify that it is being made pursuant to
the proviso in the definition of Conduit Lender and provided that the designating Lender provides such
information as the Borrower reasonably requests in order for the Borrower to determine whether to provide
its consent or (b) be deemed to have any Commitment.

“Consolidated Debt” shall mean, as of any date of determination, the sum of (without duplication)
the principal amount of all Indebtedness of the type set forth in clauses (a), (b), (e) (to the extent related to
any Indebtedness that would otherwise constitute Consolidated Debt), (f), (h) (other than letters of credit, to
the extent undrawn), (i), (j), (k) (to the extent related to any Indebtedness that would otherwise constitute
Consolidated Debt) and (1) of the definition of “Indebtedness” of the Borrower and the Subsidiaries determined
on a consolidated basis on such date; provided, that the amount of any Indebtedness with respect to which
the applicable obligors have entered into currency hedging arrangements shall be calculated giving effect to
such currency hedging arrangements.




“Consolidated Net Income” shall mean, with respect to any person for any period, the aggregate Net
Income of such person and its subsidiaries for such period, on a consolidated basis, in accordance with GAAP;
provided, however, that without duplication:

(a) any net after-Tax extraordinary, nonrecurring or unusual gains or losses (less all fees
and expenses relating thereto) or expenses or charges shall be excluded;

(b) effects of purchase accounting adjustments (including the effects of such adjustments
pushed down to such person and such Subsidiaries) in amounts required or permitted by GAAP,
resulting from the application of purchase accounting in relation to any consummated acquisition or
the amortization or write-off of any amounts thereof, net of Taxes, shall be excluded;

(c) the cumulative effect of a change in accounting principles (which shall in no case
include any change in the comprehensive basis of accounting) during such period shall be excluded;

(d) (1) any net after-Tax income or loss from disposed, abandoned, transferred, closed or
discontinued operations, (ii) any net after-Tax gain or loss on disposal of disposed, abandoned,
transferred, closed or discontinued operations and (iii) any net after-Tax gains or losses (less all fees
and expenses or charges relating thereto) attributable to business dispositions or asset dispositions
other than in the ordinary course of business (as determined in good faith by the Borrower) shall be
excluded;

(e) any net after-Tax gains or losses, or any subsequent charges or expenses (less all fees
and expenses or charges relating thereto), attributable to the early extinguishment of Indebtedness,
hedging obligations or other derivative instruments shall be excluded;

() the Net Income for such period of any person that is not a subsidiary of such person,
or is an Unrestricted Subsidiary, or that is accounted for by the equity method of accounting (other
than a Guarantor), shall be included only to the extent of the amount of dividends or distributions or
other payments actually paid in cash or cash equivalents (or to the extent converted into cash or cash
equivalents) to the referent person or a Subsidiary thereof in respect of such period;

) solely for purposes of calculating Available Amount, the Net Income for such period
of any Subsidiary of such person shall be excluded to the extent that the declaration or payment of
dividends or similar distributions by such Subsidiary of its Net Income is not at the date of
determination permitted without any prior governmental approval (which has not been obtained) or,
directly or indirectly, by the operation of the terms of its charter or any agreement, instrument,
judgment, decree, order, statute, rule or governmental regulation applicable to such subsidiary or its
equityholders, unless such restrictions with respect to the payment of dividends or similar distributions
have been legally waived; provided that the Consolidated Net Income of such person shall be increased
by the amount of dividends or other distributions or other payments actually paid in cash (or converted
into cash) by any such Subsidiary to such person or a Subsidiary of such person (subject to the
provisions of this clause (g)), to the extent not already included therein;



(h) any impairment charge or asset write-off with respect to long-term assets and
amortization of intangibles, in each case pursuant to GAAP, shall be excluded;

) any non-cash expense realized or resulting from stock option plans, employee benefit
plans or post-employment benefit plans, or grants or sales to employees, officers or directors of stock,
stock appreciation or similar rights, stock options, restricted stock, preferred stock or other rights
shall be excluded;

G) any (i) non-cash compensation charges or (ii) non-cash costs or expenses realized in
connection with or resulting from stock appreciation or similar rights, stock options or other rights
existing on the Closing Date of officers, directors and employees, in each case of such person or any
of its subsidiaries, shall be excluded;

(k) accruals and reserves that are established or adjusted within 12 months after the Closing
Date (excluding any such accruals or reserves to the extent that they represent an accrual of or reserve
for cash expenses in any future period or amortization of a prepaid cash expense that was paid in a
prior period) and that are so required to be established or adjusted in accordance with GAAP or as a
result of adoption or modification of accounting policies shall be excluded;

) the Net Income of any person and its Subsidiaries shall be calculated by deducting
the income attributable to, or adding the losses attributable to, the minority equity interests of third
parties in any non-Wholly Owned Subsidiary;

(m) any unrealized gains and losses related to currency remeasurements of Indebtedness,
and any unrealized net loss or gain resulting from hedging transactions for interest rates, commodities
or currency exchange risk, shall be excluded;

(n) to the extent covered by insurance and actually reimbursed, or, so long as such person
has made a determination that there exists reasonable evidence that such amount will in fact be
reimbursed by the insurer and only to the extent that such amount is (i) not denied by the applicable
carrier in writing within 180 days and (ii) in fact reimbursed within 365 days of the date of such
evidence (with a deduction for any amount so added back to the extent not so reimbursed within 365
days), expenses with respect to liability or casualty events or business interruption shall be excluded;
and



(0) non-cash charges for deferred Tax asset valuation allowances shall be excluded (except
to the extent reversing a previously recognized increase to Consolidated Net Income).

Consolidated Net Income presented in a currency other than Dollars will be converted to
Dollars based on the average exchange rate for such currency during, and applied to, each fiscal quarter in
the period for which Consolidated Net Income is being calculated.

“Consolidated Secured Net Debt” shall mean, as of any date of determination, (i) Consolidated Debt
to the extent secured by Liens on all or any portion of the assets of the Borrower or any of its Subsidiaries
on such date (including, for the avoidance of doubt, Qualified Receivables Facility and Capitalized Lease
Obligations) less (i1) the Unrestricted Cash Amount on such date. Notwithstanding anything to the contrary
contained above, all Indebtedness incurred pursuant to this Agreement (including any such Indebtedness
incurred pursuant to any Incremental Loan) or pursuant to Sections 6.01(b) and (v), and any Permitted
Refinancing Indebtedness or Refinancing Notes (or successive Permitted Refinancing Indebtedness or
Refinancing Notes) incurred under Section 6.01(b) or (v) (whether or not secured) shall be included as if
secured by Liens as a component of Consolidated Debt pursuant to clause (i) of the immediately preceding
sentence; provided that any such Permitted Refinancing Indebtedness (x) if unsecured, shall not constitute
a component of Consolidated Secured Net Debt if, when incurred, such Indebtedness is independently
permitted to be incurred under Section 6.01(p) and (y) if secured by the Collateral by a Junior Lien, shall
cease to constitute a component of Consolidated Secured Net Debt for purposes of the First Lien Secured
Net Leverage Ratio only, if, when incurred, such Indebtedness is independently permitted to be incurred
under Section 6.01(p), and permitted to be secured under Section 6.02(gg) (or is subsequently permitted to
be outstanding and secured under said Sections).

“Consolidated Total Assets” shall mean, as of any date of determination, the total assets of the
Borrower and the Subsidiaries, determined on a consolidated basis in accordance with GAAP, but excluding
amounts attributable to Investments in Unrestricted Subsidiaries, as set forth on the consolidated balance
sheet of the Borrower as of the last day of the Test Period ending immediately prior to such date for which
financial statements of the Borrower have been delivered (or were required to be delivered) pursuant to
Section 4.02(1), 5.04(a) or 5.04(b), as applicable. Consolidated Total Assets shall be determined on a Pro
Forma Basis.

“Consolidated Total Net Debt” shall mean, as of any date of determination, (i) Consolidated Debt on
such date less (ii) the Unrestricted Cash Amount on such date.

“Consolidated Working Capital” shall mean, with respect to the Borrower and the Subsidiaries on a
consolidated basis at any date of determination, Current Assets at such date of determination minus Current
Liabilities at such date of determination; provided, that increases or decreases in Consolidated Working
Capital shall be calculated without regard to any changes in Current Assets or Current Liabilities as a result
of (a) any reclassification in accordance with GAAP of assets or liabilities, as applicable, between current
and noncurrent or (b) the effects of purchase accounting.



“Continuing Letter of Credit” shall have the meaning assigned to such term in Section 2.05(k).

“Contract Consideration” shall have the meaning assigned to such term in the definition of the term
“Excess Cash Flow.”

“Control” shall mean the possession, directly or indirectly, of the power to direct or cause the direction
of the management or policies of a person, whether through the ownership of voting securities, by contract
or otherwise, and “Controls”, “Controlled” and “Controlling” shall have meanings correlative thereto.

“Credit Event” shall have the meaning assigned to such term in Section 4.02.

“Cumulative Qualified Equity Proceeds Amount” shall mean at any date of determination, an amount
equal to, without duplication:

(a) 100% of the aggregate net proceeds (determined in a manner consistent with the
definition of “Net Proceeds”), including cash and the Fair Market Value of tangible assets other than
cash, received by the Borrower after the Closing Date from the issue or sale of its Qualified Equity
Interests, including Qualified Equity Interests of the Borrower issued upon conversion of Indebtedness
or Disqualified Stock to the extent the Borrower or its Wholly Owned Subsidiaries had received the
Net Proceeds of such Indebtedness or Disqualified Stock; plus

(b) 100% of the aggregate amount received by the Borrower or its Wholly Owned
Subsidiaries in cash and the Fair Market Value of assets other than cash received by the Borrower or
its Wholly Owned Subsidiaries after the Closing Date from (without duplication of amounts, and
without including the items described below to the extent same are already included in Excess Cash
Flow):

) the sale or other disposition (other than to the Borrower or any Subsidiary) of
any Investment made by the Borrower and its Subsidiaries and repurchases and redemptions
of such Investment from the Borrower and its Subsidiaries by any person (other than the
Borrower and its Subsidiaries) to the extent that (x) such Investment was justified as using a
portion of the Available Amount pursuant to clause (Y) of Section 6.04(j) and (y) the Net
Proceeds thereof are not required to be applied pursuant to Section 2.11(b);

(ii) the sale (other than to the Borrower or a Subsidiary) of the Equity Interests of
an Unrestricted Subsidiary to the extent that (x) the designation of such Unrestricted Subsidiary
was justified as using a portion of the Available Amount pursuant to clause (Y) of Section
6.04(j) and (y) the Net Proceeds thereof are not required to be applied pursuant to Section
2.11(b); or

(iii) to the extent not included in the calculation of Consolidated Net Income for
the relevant period, a distribution, dividend or other payment from an Unrestricted Subsidiary
to the extent relating to any portion of the Investment therein made pursuant to sub-clause
(Y) of Section 6.04(j).



“Current Assets” shall mean, with respect to the Borrower and the Subsidiaries on a consolidated
basis at any date of determination, the sum of (a) all assets (other than cash, Permitted Investments or other
cash equivalents) that would, in accordance with GAAP, be classified on a consolidated balance sheet of the
Borrower and the Subsidiaries as current assets at such date of determination, other than amounts related to
current or deferred Taxes based on income or profits, and (b) in the event that a Qualified Receivables Facility
is accounted for off balance sheet, (x) gross accounts receivable comprising part of the Permitted Receivables
Facility Assets subject to such Qualified Receivables Facility less (y) collections against the amounts sold
pursuant to clause (x).

“Current Liabilities” shall mean, with respect to the Borrower and the Subsidiaries on a consolidated
basis at any date of determination, all liabilities that would, in accordance with GAAP, be classified on a
consolidated balance sheet of the Borrower and the Subsidiaries as current liabilities at such date of
determination, other than (a) the current portion of any Indebtedness, (b) accruals of Interest Expense
(excluding Interest Expense that is due and unpaid), (c) accruals for current or deferred Taxes based on
income or profits, (d) accruals, if any, of transaction costs resulting from the Transactions, (e) accruals of
any costs or expenses related to (i) severance or termination of employees prior to the Closing Date or
(i1) bonuses, pension and other post-retirement benefit obligations, and (f) accruals for exclusions from
Consolidated Net Income included in clause (a) of the definition of such term.

“Debtor Relief Laws” shall mean the Bankruptcy Code and all other liquidation, conservatorship,
bankruptcy, assignment for the benefit of creditors, moratorium, rearrangement, receivership, insolvency,
reorganization, or similar debtor relief laws of the United States of America or other applicable jurisdictions
from time to time in effect.

“Declined Prepayment Amount” shall have the meaning assigned to such term in Section 2.10(d).

“Declining Term Lender” shall have the meaning assigned to such term in Section 2.10(d).

“Default” shall mean any event or condition that upon notice, lapse of time or both would constitute
an Event of Default.

“Defaulting Lender” shall mean, subject to Section 2.24, any Revolving Facility Lender that (a) has
failed to (i) fund all or any portion of its Revolving Facility Loans within two (2) Business Days of the date
such Loans were required to be funded hereunder or (ii) pay to the Administrative Agent, any Issuing Bank,
the Swingline Lender or any other Lender any other amount required to be paid by it hereunder (including
in respect of its participation in Letters of Credit or Swingline Loans) within two (2) Business Days of the
date when due, (b) has notified a Borrower, the Swingline Lender, Administrative Agent or any Issuing Bank
in writing that it does not intend or expect to comply with its funding obligations hereunder or generally
under other agreements in which it commits to extend credit, or has made a public statement to that effect,
(c) has failed, within three (3) Business Days after written request by the Administrative Agent or the
Borrower, to confirm in writing to the Administrative Agent and the Borrower that it will comply with its
prospective funding obligations hereunder (provided that such Lender shall cease to be a Defaulting Lender
pursuant to this clause (c) upon receipt of such written confirmation by the Administrative Agent and the
Borrower) or (d) has, or has a direct or indirect parent company that has, (i) become the subject of a proceeding
under any Debtor Relief Law or (ii) had appointed for it a receiver, custodian, conservator, trustee,
administrator, assignee for the benefit of creditors or similar person charged with reorganization or liquidation
of its business or assets, including the Federal Deposit Insurance Corporation or any other state or federal
regulatory authority acting in such a capacity; provided, that a Lender shall not be a Defaulting Lender solely
by virtue of the ownership or acquisition of any equity interest in that Lender or any direct or indirect parent
company thereof by a Governmental Authority so long as such ownership interest does not result in or provide




such Lender with immunity from the jurisdiction of courts within the United States of America or from the
enforcement of judgments or writs of attachment on its assets or permit such Lender (or such Governmental
Authority) to reject, repudiate, disavow or disaffirm any contracts or agreements made with such Lender.
Any determination by the Administrative Agent that a Lender is a Defaulting Lender under any one or more
of clauses (a) through (d) above shall be conclusive and binding absent manifest error, and such Lender shall
be deemed to be a Defaulting Lender (subject to Section 2.24) upon delivery of written notice of such
determination to the Borrower, each Issuing Bank, the Swingline Lender and each Lender.

“Designated Non-Cash Consideration” shall mean the Fair Market Value of non-cash consideration
received by the Borrower or one of its Subsidiaries in connection with an Asset Sale that is so designated as
Designated Non-Cash Consideration pursuant to a certificate of a Responsible Officer of the Borrower, setting
forth such valuation, less the amount of cash or cash equivalents received in connection with a subsequent
disposition of such Designated Non-Cash Consideration.

“Disinterested Director” shall mean, with respect to any person and transaction, a member of the
Board of Directors of such person who does not have any material direct or indirect financial interest in or
with respect to such transaction.

“Dispose” or “Disposed of” shall mean to convey, sell, lease, sell and lease-back, assign, farm-out,
transfer or otherwise dispose of any property, business or asset. The term “Disposition” shall have a correlative
meaning to the foregoing.

“Disqualified Lender” shall mean those bona fide competitors of the Borrower and Affiliates thereof
(other than any Affiliates that are banks, financial institutions, bona fide debt funds or investment vehicles
that are engaged in making, purchasing, holding or otherwise investing in commercial loans, bonds and
similar extensions of credit in the ordinary course) that were specified in writing to the Administrative Agent
prior to the Effective Date, as such list may be updated by written notice to the Administrative Agent of
additional bona fide competitors and Affiliates thereof (subject to the limitations above) from time to time
(and subject to the consent of the Administrative Agent, not to be unreasonably withheld, conditioned or
delayed).




“Disqualified Stock™ shall mean, with respect to any person, any Equity Interests of such person that,
by its terms (or by the terms of any security or other Equity Interests into which it is convertible or for which
itis exchangeable), or upon the happening of any event or condition (a) matures or is mandatorily redeemable
(other than solely for Qualified Equity Interests of the Borrower), pursuant to a sinking fund obligation or
otherwise, (b) is redeemable at the option of the holder thereof (other than solely for Qualified Equity Interests
of the Borrower), in whole or in part, (c) provides for the scheduled, mandatory payments of dividends in
cash, or (d) is or becomes convertible into or exchangeable for Indebtedness or any other Equity Interests
that would constitute Disqualified Stock, in the case of each of the foregoing clauses (a), (b), (c) and (d),
prior to the date that is ninety-one (91) days after the Latest Maturity Date in effect at the time of issuance
thereof and except as a result of a change of control or asset sale so long as any rights of the holders thereof
upon the occurrence of a change of control or asset sale event shall be subject to the prior repayment in full
of the Loans and all other Loan Obligations that are accrued and payable and the termination of the
Commitments (provided, that only the portion of the Equity Interests that so mature or are mandatorily
redeemable, are so convertible or exchangeable or are so redeemable at the option of the holder thereof prior
to such date shall be deemed to be Disqualified Stock). Notwithstanding the foregoing: (i) any Equity Interests
issued to any employee or to any plan for the benefit of employees of the Borrower or the Subsidiaries or
by any such plan to such employees shall not constitute Disqualified Stock solely because they may be
required to be repurchased by the Borrower in order to satisfy applicable statutory or regulatory obligations
or as a result of such employee’s termination, death or disability and (ii) any class of Equity Interests of such
person that by its terms authorizes such person to satisfy its obligations thereunder by delivery of Equity
Interests that are not Disqualified Stock shall not be deemed to be Disqualified Stock.

“Dollars” or “$” shall mean lawful money of the United States of America.

“Domestic Subsidiary” shall mean any Subsidiary that is not a Foreign Subsidiary.

“DTI” shall mean Dollar Tree, Inc., a Virginia corporation.

“Effective Date” shall mean the first date on which the conditions set forth in Section 4.01 are satisfied
(or waived in accordance with Section 9.08), such date being March 9, 2015.

“Environment” shall mean ambient and indoor air, surface water and groundwater (including potable
water, navigable water and wetlands), the land surface or subsurface strata, natural resources such as flora
and fauna, the workplace or as otherwise defined in any Environmental Law.

“Environmental Laws” shall mean all applicable laws (including common law), rules, regulations,
codes, ordinances, orders, binding agreements, decrees or judgments, promulgated or entered into by or with
any Governmental Authority, relating in any way to the Environment, preservation or reclamation of natural
resources, any Hazardous Materials or to public or employee health and safety matters (to the extent relating
to the Environment or Hazardous Materials).

“Environmental Permits” shall have the meaning assigned to such term in Section 3.16.




“Equity Interests” of any person shall mean any and all shares, interests, rights to purchase or otherwise
acquire, warrants, options, participations or other equivalents of or interests in (however designated) equity
or ownership of such person, including any preferred stock (including any preferred equity certificates (and
any other similar instruments)), any limited or general partnership interest and any limited liability company
membership interest, and any securities or other rights or interests convertible into or exchangeable for any
of the foregoing.

“ERISA” shall mean the Employee Retirement Income Security Act of 1974, as the same may be
amended from time to time and any final regulations promulgated and the rulings issued thereunder.

“ERISA Affiliate” shall mean any trade or business (whether or not incorporated) that, together with
the Borrower or a Subsidiary, is treated as a single employer under Section 414(b) or (c) of the Code, or,
solely for purposes of Section 302 of ERISA and Section 412 of the Code, is treated as a single employer
under Section 414 of the Code.

“ERISA Event” shall mean (a) any Reportable Event or the requirements of Section 4043(b) of ERISA
apply with respect to a Plan; (b) with respect to any Plan, the failure to satisfy the minimum funding standard
under Section 412 of the Code or Section 302 of ERISA, whether or not waived; (c) a determination that
any Plan is, or is expected to be, in “at-risk” status (as defined in Section 303(i)(4) of ERISA or Section 430
(1)(4) of the Code); (d) the filing pursuant to Section 412(c) of the Code or Section 302(c) of ERISA of an
application for a waiver of the minimum funding standard with respect to any Plan, the failure to make by
its due date a required installment under Section 430(j) of the Code with respect to any Plan or the failure
to make by its due date any required contribution to a Multiemployer Plan; (e) the incurrence by the Borrower,
a Subsidiary or any ERISA Affiliate of any liability under Title IV of ERISA with respect to the termination
of any Plan or Multiemployer Plan; (f) the receipt by the Borrower, a Subsidiary or any ERISA Affiliate from
the PBGC or a plan administrator of any notice relating to an intention to terminate any Plan or to appoint
atrustee to administer any Plan under Section 4042 of ERISA; (g) the incurrence by the Borrower, a Subsidiary
or any ERISA Affiliate of any liability with respect to the withdrawal or partial withdrawal from any Plan
or Multiemployer Plan; (h) the receipt by the Borrower, a Subsidiary or any ERISA Affiliate of any notice,
or the receipt by any Multiemployer Plan from the Borrower, a Subsidiary or any ERISA Affiliate of any
notice, concerning the impending imposition of Withdrawal Liability or a determination that a Multiemployer
Plan is, or is expected to be, insolvent or in reorganization, within the meaning of Title IV of ERISA, or in
“endangered” or “critical” status, within the meaning of Section 432 of the Code or Section 305 of ERISA;
(1) the conditions for imposition of a lien under Section 303(k) of ERISA shall have been met with respect
to any Plan; or (j) the withdrawal of any of the Borrower, a Subsidiary or any ERISA Affiliate from a Plan
subject to Section 4063 of ERISA during a plan year in which such entity was a “substantial employer” as
defined in Section 4001(a)(2) of ERISA or a cessation of operations that is treated as such a withdrawal under
Section 4062(e) of ERISA.

“Escrow Account” has the meaning set forth in the Escrow Agreement.




“Escrow Agent” means U.S. Bank National Association, in its capacity as such together with its
successors in such capacity pursuant to the Escrow Agreement.

“Escrow Agreement” means that certain Escrow Agreement, dated the Effective Date, by and among,
the Borrower, Escrow Sub, the Escrow Agent and the Administrative Agent.

“Escrow Merger” shall mean the merger of Escrow Sub with and into DTI, which shall occur upon
the issuance of a certificate of merger by the Virginia State Corporation Commission on the Closing Date
and pursuant to which, DTI shall be the surviving corporation and shall assume, by operation of law, all
obligations of Escrow Sub.

“Escrow Sub” means Family Tree Escrow, LLC, a Virginia limited liability company.

“Escrowed Property” has the meaning set forth in the Escrow Agreement.

“Eurocurrency”, when used in reference to any Loan or Borrowing, shall mean that such Loan, or
the Loans comprising such Borrowing, bears interest at a rate determined by reference to the Adjusted LIBO
Rate.

“Eurocurrency Borrowing” shall mean a Borrowing comprised of Eurocurrency Loans.

“Eurocurrency Loan” shall mean any Eurocurrency Term Loan or Eurocurrency Revolving Loan.

“Eurocurrency Revolving Facility Borrowing” shall mean a Borrowing comprised of Eurocurrency
Revolving Loans.

“Eurocurrency Revolving Loan” shall mean any Revolving Facility Loan bearing interest at a rate
determined by reference to the Adjusted LIBO Rate in accordance with the provisions of Article II.

“Eurocurrency Term Loan” shall mean any Term Loan bearing interest at a rate determined by
reference to the Adjusted LIBO Rate in accordance with the provisions of Article II.

“Event of Default” shall have the meaning assigned to such term in Section 7.01.

“Excess Cash Flow” shall mean, for any period, an amount equal to the excess of:

(a) the sum, without duplication, of
(1) Consolidated Net Income of the Borrower for such period,

(i1) an amount equal to the amount of all non-cash charges to the extent deducted in arriving at such
Consolidated Net Income and cash receipts included in clauses (a), (d), (e), (j) and (n) of the definition
of Consolidated Net Income and excluded in arriving at such Consolidated Net Income,



(ii1) decreases in Consolidated Working Capital for such period (other than any such decreases arising
from dispositions outside the ordinary course of business by the Borrower and the Subsidiaries
completed during such period),

(iv) cash receipts by the Borrower and its Subsidiaries in respect of Hedging Agreements during such
fiscal year to the extent not otherwise included in such Consolidated Net Income; and

(v) the amount by which Tax expense deducted in determining such Consolidated Net Income for
such period exceeded Taxes (including penalties and interest) paid in cash or Tax reserves set aside
or payable (without duplication) by the Borrower and its Subsidiaries in such period,

over (b) the sum, without duplication, of

(1) an amount equal to the amount of all non-cash credits included in arriving at such Consolidated
Net Income and cash charges included in clauses (a), (b), (¢) and (j) of the definition of Consolidated
Net Income and included in arriving at such Consolidated Net Income,

(i1) without duplication of amounts deducted pursuant to clause (ix) below in prior years, the amount
of Capital Expenditures made in cash during such period by the Borrower and its Subsidiaries, except
to the extent that such Capital Expenditures or acquisitions were financed with the proceeds of
Indebtedness of the Borrower or the Subsidiaries (other than under the Revolving Facility),

(ii1) the aggregate amount of all principal payments of Indebtedness of the Borrower and the
Subsidiaries (including (A) the principal component of payments in respect of Capitalized Lease
Obligations and (B) the amount of any scheduled repayment of Term Loans, but excluding (x) all
other prepayments of Term Loans, (y) all prepayments of Revolving Facility Loans and Swingline
Loans and (z) all prepayments in respect of any other revolving credit facility, except in the case of
clauses (y) and (z) to the extent there is an equivalent permanent reduction in commitments
thereunder), except to the extent financed with the proceeds of other Indebtedness (other than under
the Revolving Facility) of the Borrower or the Subsidiaries,

(iv) increases in Consolidated Working Capital for such period (other than any such increases arising
from acquisitions by the Borrower and the Subsidiaries completed during such period or the
application of purchase accounting),

(v) payments by the Borrower and the Subsidiaries during such period in respect of long-term liabilities
of the Borrower and the Subsidiaries other than Indebtedness, to the extent not already deducted from
Consolidated Net Income,

(vi) without duplication of amounts deducted pursuant to clause (ix) below in prior fiscal years, the
aggregate amount of cash consideration paid by the Borrower and the Subsidiaries (on a consolidated
basis) in connection with Investments (including acquisitions) made during such period pursuant to
Section 6.04 (except for those Investments made under Section 6.04(b), (c), (e)(iii) and (j)(Y) (other
than any Investments made in reliance on clause (a) of the definition of Available Amount or amounts
accrued during such period under clause (b) of the definition of Available Amount)) to the extent that
such Investments were financed with internally generated cash flow of the Borrower and the
Subsidiaries,



(vii) the amount of Restricted Payments during such period (on a consolidated basis) by the Borrower
and the Subsidiaries made in compliance with Section 6.06 (other than Section 6.06(a), (b) and (c))
to the extent such Restricted Payments were financed with internally generated cash flow of the
Borrower and the Subsidiaries,

(viii) the aggregate amount of any premium, make-whole or penalty payments actually paid in cash
by the Borrower and the Subsidiaries during such period that are made in connection with any
prepayment of Indebtedness to the extent that such payments are not deducted in calculating
Consolidated Net Income,

(ix) without duplication of amounts deducted from Excess Cash Flow in prior periods, the aggregate
consideration required to be paid in cash by the Borrower or any of the Subsidiaries pursuant to
binding contracts (the “Contract Consideration”) entered into prior to or during such period relating
to Permitted Business Acquisitions, Capital Expenditures or acquisitions of intellectual property to
be consummated or made during the period of four consecutive fiscal quarters of the Borrower
following the end of such period, provided that to the extent the aggregate amount of internally
generated cash actually utilized to finance such Permitted Business Acquisitions, Capital Expenditures
or acquisitions of intellectual property during such period of four consecutive fiscal quarters is less
than the Contract Consideration, the amount of such shortfall shall be added to the calculation of
Excess Cash Flow at the end of such period of four consecutive fiscal quarters,

(x) the amount of Taxes (including penalties and interest) paid in cash or Tax reserves set aside or
payable (without duplication) in such period to the extent they exceed the amount of Tax expense
deducted in determining Consolidated Net Income for such period; and

(xi) cash expenditures in respect of Hedging Agreements during such fiscal year to the extent not
deducted in arriving at such Consolidated Net Income.

“Excess Cash Flow Period” shall mean each fiscal year of the Borrower, commencing with the fiscal
year of the Borrower ending January 30, 2016.

“Exchange Act” shall mean the Securities Exchange Act of 1934, as amended.

“Excluded Indebtedness” shall mean all Indebtedness not incurred in violation of Section 6.01.

“Excluded Property” shall have the meaning assigned to such term in Section 5.10.




“Excluded Securities” shall mean any of the following:

(a) any Equity Interests or Indebtedness with respect to which the Collateral Agent and
the Borrower reasonably agree that the cost or other consequences of pledging such Equity Interests
or Indebtedness in favor of the Secured Parties under the Security Documents (including Tax
consequences) are likely to be excessive in relation to the value to be afforded thereby;

(b) any Equity Interests or Indebtedness to the extent, and for so long as, the pledge thereof
would be prohibited by any Requirement of Law;

(c) any Equity Interests of any person that is not a Wholly Owned Subsidiary to the extent
(A) that a pledge thereof to secure the Secured Obligations (as defined in the Collateral Agreement)
is prohibited by (i) any applicable organizational documents, joint venture agreement, shareholder
agreement, or similar agreement or (ii) any other contractual obligation with an unaftiliated third
party not in violation of Section 6.09 that was existing on the Closing Date or at the time of the
acquisition of such subsidiary and was not created in contemplation of such acquisition, but, in the
case of this subclause (A), only to the extent, and for so long as, such prohibition is not terminated
or rendered unenforceable or otherwise deemed ineffective by the Uniform Commercial Code or any
other Requirement of Law, (B) any organizational documents, joint venture agreement, shareholder
agreement, or similar agreement (or other contractual obligation referred to in subclause (A)(i1) above)
prohibits such a pledge without the consent of any other party; provided, that this clause (B) shall
not apply if (1) such other party is a Loan Party or a Wholly Owned Subsidiary or (2) consent has
been obtained to consummate such pledge (it being understood that the foregoing shall not be deemed
to obligate the Borrower or any Subsidiary to obtain any such consent) and for so long as such
organizational documents, joint venture agreement, shareholder agreement or similar agreement (or
other contractual obligation referred to in subclause (A)(ii) above) or replacement or renewal thereof
is in effect, or (C) a pledge thereof to secure the Secured Obligations (as defined in the Collateral
Agreement) would give any other party (other than a Loan Party or a Wholly Owned Subsidiary) to
any organizational documents, joint venture agreement, shareholder agreement or similar agreement
governing such Equity Interests the right to terminate its obligations thereunder, but only to the extent,
and for so long as, such right of termination is not terminated or rendered unenforceable or otherwise
deemed ineffective by the Uniform Commercial Code or any other Requirement of Law;

(d) any Equity Interests of any (A) Unrestricted Subsidiary or (B) any Receivables Entity
(to the extent they are restricted from being pledged by the applicable Qualified Receivables Facility);

(e) any Regulation S-X Excluded Collateral,
® any Margin Stock; and

) voting Equity Interests (and any other interests constituting “stock entitled to vote”
within the meaning of Treasury Regulation Section 1.956-2(c)(2)) in excess of 65% of all such voting
Equity Interests in (A) any Foreign Subsidiary that is a CFC or (B) any FSHCO.



“Excluded Subsidiary” shall mean any of the following:

(a) each Immaterial Subsidiary,

(b) each Domestic Subsidiary that is not a Wholly Owned Subsidiary (for so long as such
Subsidiary remains a non-Wholly Owned Subsidiary),

(c) each Domestic Subsidiary that is prohibited from Guaranteeing or granting Liens to
secure the Obligations by any Requirement of Law or that would require consent, approval, license
or authorization of a Governmental Authority to Guarantee or grant Liens to secure the Obligations
(unless such consent, approval, license or authorization has been received),

(d) each Domestic Subsidiary that is prohibited by any applicable contractual requirement
from Guaranteeing or granting Liens to secure the Obligations on the Closing Date or at the time
such Subsidiary becomes a Subsidiary not in violation of Section 6.09(c) (and for so long as such
restriction or any replacement or renewal thereof is in effect),

(e) any Receivables Entity,
(H any Foreign Subsidiary,

(22 any Domestic Subsidiary (i) that is an FSHCO or (ii) that is a Subsidiary of a Foreign
Subsidiary that is a CFC,

(h) any other Domestic Subsidiary with respect to which the Administrative Agent and
the Borrower reasonably agree that the cost or other consequences (including Tax consequences) of
providing a Guarantee of or granting Liens to secure the Obligations are likely to be excessive in
relation to the value to be afforded thereby,

(i) each Unrestricted Subsidiary, and
() each Insurance Subsidiary.

“Excluded Swap Obligation” shall mean, with respect to any Guarantor, any Swap Obligation if, and
to the extent that, all or a portion of the Guarantee of such Guarantor of, or the grant by such Guarantor of
a security interest to secure, such Swap Obligation (or any Guarantee thereof) is or becomes illegal under
the Commodity Exchange Act or any rule, regulation or order of the Commodity Futures Trading Commission
(or the application or official interpretation of any thereof) by virtue of (a) such Guarantor’s failure for any
reason to constitute an “eligible contract participant” as defined in the Commodity Exchange Act and the
regulations thereunder or (b) in the case of a Swap Obligation subject to a clearing requirement pursuant to
Section 2(h) of the Commodity Exchange Act (or any successor provision thereto), because such Guarantor
is a “financial entity,” as defined in Section 2(h)(7)(C)(i) of the Commodity Exchange Act (or any successor
provision thereto), in each case at the time the Guarantee of such Guarantor or the grant of such security
interest becomes effective with respect to such Swap Obligation, unless otherwise agreed between the
Administrative Agent and the Borrower. If a Swap Obligation arises under a master agreement governing
more than one swap, such exclusion shall apply only to the portion of such Swap Obligation that is attributable
to swaps for which such Guarantee or security interest is or becomes illegal.




“Excluded Taxes” shall mean, with respect to the Administrative Agent, any Lender or any other
recipient of any payment to be made by or on account of any obligation of any Loan Party hereunder or under
any other Loan Document, (i) Taxes imposed on or measured by its overall net income (however denominated,
and including, for the avoidance of doubt, franchise and similar Taxes imposed on it in lieu of net income
Taxes), in each case by a jurisdiction (including any political subdivision thereof) as a result of such recipient
being organized in, having its principal office in, being engaged in a trade or business in, or in the case of
any Lender, having its applicable lending office in, such jurisdiction, or as a result of any other present or
former connection with such jurisdiction (other than any such connection arising solely from any Loan
Document or any transactions pursuant to any Loan Document), (i1) any branch profits Taxes or similar Taxes
imposed by any jurisdiction in which the Borrower is located or carries on a trade or business, (iii) U.S.
federal withholding Tax imposed on any payment by or on account of any obligation of any Loan Party
hereunder or under any other Loan Document to a Lender (other than to the extent such Lender is an assignee
pursuant to a request by the Borrower under Section 2.19(b) or 2.19(c)) pursuant to laws in force at the time
such Lender becomes a party hereto (or designates a new lending office), except to the extent that such Lender
(or its assignor, if any) was entitled, immediately prior to the designation of a new lending office (or
assignment), to receive additional amounts or indemnification payments from any Loan Party with respect
to such withholding Tax pursuant to Section 2.17, (iv) any withholding Tax imposed on any payment by or
on account of any obligation of any Loan Party hereunder that is attributable to the Administrative Agent’s,
any Lender’s or any other recipient’s failure to comply with Section 2.17(d) or Section 2.17(f) or (v) any Tax
imposed under FATCA.

“Existing Class Loans” shall have the meaning assigned to such term in Section 9.08(f).

“Existing Family Dollar Indenture” shall mean the Indenture, dated as of January 28, 2011, between
Family Dollar and U.S. Bank National Association, as trustee, as amended, modified or supplemented from
time to time.

“Existing Family Dollar Notes™ shall mean, collectively, Family Dollar’s 5.00% Senior Notes due
2021 issued pursuant to the Existing Family Dollar Indenture.

“Existing Letter of Credit” shall have the meaning assigned to such term in Section 2.05(a).

“Existing Private Placement Indenture” shall mean the Note Purchase Agreement dated as of
September 16, 2013, among the Borrower, Dollar Tree Stores, Inc., and the purchasers listed thereto, under
which the Existing Private Placement Notes are outstanding, as amended, modified or supplemented from
time to time.




“Existing Private Placement Notes” shall mean, the notes issued pursuant to the Existing Private
Placement Indenture.

“Extended Revolving Facility Commitment” shall have the meaning assigned to such term in
Section 2.22(a).

“Extended Revolving Loan” shall have the meaning assigned to such term in Section 2.22(a).

“Extended Term Loan” shall have the meaning assigned to such term in Section 2.22(a).

“Extending Lender” shall have the meaning assigned to such term in Section 2.22(a).

“Extension” shall have the meaning assigned to such term in Section 2.22(a).

“Extension Amendment” shall have the meaning assigned to that term in Section 2.22(b).

“Facility” shall mean the respective facility and commitments utilized in making Loans and credit
extensions hereunder, it being understood that, as of the Effective Date there are three Facilities (i.e., the
Initial Term A Facility, the Initial Term B Facility and the Revolving Facility) and thereafter, the term “Facility”
may include any other Class of Commitments and the extensions of credit thereunder.

“Fair Market Value” shall mean, with respect to any asset or property, the price that could be negotiated
in an arms’-length transaction between a willing seller and a willing buyer, neither of whom is under undue
pressure or compulsion to complete the transaction (as determined in good faith by the management of the
Borrower), including reliance on the most recent real property tax bill or assessment in the case of Real
Property.

“Family Dollar Material Adverse Effect” means any fact, change, circumstance, event, occurrence,
condition, development or combination of the foregoing which (i) has, or would reasonably be expected to
have, a material adverse effect on the business, properties, assets, liabilities, results of operations or financial
condition of Family Dollar and its Subsidiaries taken as a whole or (i1) prevents or materially impairs the
ability of Family Dollar to timely consummate the transactions contemplated by the Merger Agreement;
provided, however, that with respect to each of clause (i) and (ii), Family Dollar Material Adverse Effect
shall not be deemed to include the impact of (A) changes in GAAP or any official interpretation or enforcement
thereof, (B) changes in Laws of general applicability to companies in the industries in which such party and
its Subsidiaries operate or any official interpretation or enforcement thereof by Governmental Entities, (C)
changes in global, national or regional political conditions (including the outbreak or escalation of war,
military actions, or acts of terrorism) or in economic or market conditions affecting other companies in the
industries in which Family Dollar and its Subsidiaries operate, (D) changes in weather or climate, including
any snowstorm, hurricane, flood, tornado, earthquake, natural disaster or other act of nature, (E) the
announcement or pendency (or, in the case of Family Dollar, compliance with Section 5.6, Section 5.12,
Section 5.13 or Section 5.14 (or, other than when used in Section 3.3(b), Section 3.3(c), Section 4.2(b) and
Section 4.2(c), Article I and Article II)) of the Merger Agreement (including, for the avoidance of doubt, any
reaction to such announcement or pendency from employees, suppliers, customers, distributors or other
persons with business relationships with Family Dollar or any of its Subsidiaries), (F) a decline in the trading
price or trading volume of Family Dollar’s common stock, or the failure, in and of itself, to meet any
projections, guidance, budgets, forecasts or estimates, but not, in any case, including the underlying causes
thereof, (G) any stockholder or derivative litigation arising from allegations of a breach of fiduciary duty or
other violation of applicable Law relating to the Merger Agreement or the transactions contemplated by the
Merger Agreement, (H) any action taken or omitted to be taken by Family Dollar or any of its Subsidiaries




at the written request of DTI or (I) with respect to clause (ii) only, the authorizations, consents, orders,
licenses, permits, approvals, registrations, declarations, notices and filings described in clauses (i) - (viii) of
Section 3.3(b) of the Merger Agreement or clauses (i) - (viii) of Section 4.2(b) of the Merger Agreement
(except to the extent the matter preventing or materially impairing the ability of Family Dollar to timely
consummate the transactions contemplated by the Merger Agreement constitutes or results from a breach of
the Merger Agreement by such party)); except, with respect to clauses (A), (B), (C) or (D), to the extent that
such impact is disproportionately adverse to the business, properties, assets, liabilities, results of operations
or financial condition of Family Dollar and its Subsidiaries, taken as a whole, as compared to other companies
in the industry in which such party and its Subsidiaries operate. Capitalized terms, other than “Family Dollar”,
“Family Dollar Material Adverse Effect” and “Merger Agreement”, used in this definition have the meanings
given such terms by the Merger Agreement.

“Family Dollar Private Placement Indenture” shall mean the Note Purchase Agreement dated as of
September 27, 2005, among Family Dollar, certain of its subsidiaries and affiliates, and the purchasers party
thereto, under which the Family Dollar Private Placement Notes are outstanding, as amended, modified or
supplemented from time to time.

“Family Dollar Private Placement Notes” shall mean the notes issued pursuant to the Family Dollar
Private Placement Indenture.

“FATCA” shall mean Sections 1471 through 1474 of the Code, as of the date of this Agreement (or
any amended or successor version that is substantively comparable and not materially more onerous to comply
with), or any current or future Treasury regulations promulgated thereunder or official administrative
interpretations thereof and any agreements entered into pursuant to Section 1471(b)(1) of the Code, such
Code section as of the date of this Agreement (or any amended or successor version described above) or any
legislation, rules or practices adopted pursuant to any intergovernmental agreement entered into in connection
with the implementation of such Sections of the Code.

“Federal Funds Effective Rate” shall mean, for any day, the weighted average (rounded, if necessary,
to the nearest 1/100 of 1%) of the rates on overnight Federal funds transactions with members of the Federal
Reserve System arranged by Federal funds brokers, as published on the next succeeding Business Day by
the Federal Reserve Bank of New York, or, if such rate is not so published for any day that is a Business Day,
the average (rounded, if necessary, to the nearest 1/100 of 1%) of the quotations for such day for such
transactions received by the Administrative Agent from three Federal funds brokers of recognized standing
selected by it.




“Fee Letter” shall mean that certain Amended and Restated Fee Letter dated as of October 10, 2014
by and among, inter alia, DTI, the Administrative Agent and the Arrangers (as such Fee Letter may be
amended, restated, supplemented or otherwise modified).

“Fees” shall mean the Commitment Fees, the L/C Participation Fees, the Issuing Bank Fees and the
Administrative Agent Fees.

“Financial Covenant” shall mean the covenant of the Borrower set forth in Section 6.12.

“Financial Officer” of any person shall mean the Chief Financial Officer, principal accounting officer,
Treasurer, Assistant Treasurer, Controller or other executive responsible for the financial affairs of such
person.

“First Lien Secured Net [everage Ratio” shall mean, as of any date of determination, the ratio of (a)
the remainder of (x) Consolidated Secured Net Debt as of such date minus (y) amounts included in clause
(1) of the definition of Consolidated Secured Net Debt (and not described in the last sentence of the definition
of Consolidated Secured Net Debt, unless excluded by the proviso thereto) which are secured only by Liens
on the Collateral securing the Obligations on a junior and subordinated (as to liens and related rights and
remedies only) basis and which are subject to an intercreditor agreement entered into with the Collateral
Agent for the benefit of the holders of the Obligations which is in form and substance reasonably satisfactory
to the Administrative Agent, to (b) Adjusted Consolidated EBITDA for the most recently ended Test Period
for which financial statements of the Borrower have been delivered as required by this Agreement, all
determined on a consolidated basis in accordance with GAAP; provided that Adjusted Consolidated EBITDA
shall be determined for the relevant Test Period on a Pro Forma Basis. All Indebtedness described in the last
sentence of the definition of Consolidated Secured Net Debt (and not excluded by the proviso thereto) shall
also be deemed to constitute Indebtedness included pursuant to the preceding clause (a)(x) and which is not
deducted pursuant to the preceding clause (a)(y).

“Flood Documentation” means with respect to each Mortgaged Property located in the United States
of America or any territory thereof, (i) a completed “life-of-loan” Federal Emergency Management Agency
standard flood hazard determination (to the extent a Mortgaged Property is located in a Special Flood Hazard
Area, together with anotice about Special Flood Hazard Area status and flood disaster assistance duly executed
by the Borrower and the applicable Loan Party relating thereto) and (ii) a copy of, or a certificate as to
coverage under, and a declaration page relating to, the insurance policies required by Section 5.02(c) hereof
and the applicable provisions of the Security Documents, each of which shall (A) be endorsed or otherwise
amended to include a “standard” or “New York™ lender’s loss payable or mortgagee endorsement (as
applicable), (B) name the Collateral Agent, on behalf of the Secured Parties, as additional insured and loss
payee/mortgagee, (C) identify the address of each property located in a Special Flood Hazard Area, the
applicable flood zone designation and the flood insurance coverage and deductible relating thereto and (D) be
otherwise in form and substance reasonably satisfactory to the Collateral Agent, subject to the provisions of
Sections 5.02(a), 5.02(b) and 5.02(c).




“Flood Insurance Laws” means, collectively, (i) the National Flood Insurance Act of 1968 as now or
hereafter in effect or any successor statute thereto, (i1) the Flood Disaster Protection Act of 1973 as now or
hereafter in effect or any successor statute thereto, (iii) the National Flood Insurance Reform Act of 1994 as
now or hereafter in effect or any successor statute thereto, (iv) the Flood Insurance Reform Act of 2004 as
now or hereafter in effect or any successor statute thereto and (v) the Biggert-Waters Flood Insurance Reform
Act of 2012 as now or hereafter in effect or any successor statute thereto.

“Foreign Lender” means a Lender that is not a U.S. Person.

“Foreign Subsidiary” shall mean any Subsidiary that is incorporated or organized under the laws of
any jurisdiction other than the United States of America, any state thereof or the District of Columbia.

“Fronting Exposure” shall mean, at any time there is a Defaulting Lender, (a) with respect to any
Issuing Bank, such Defaulting Lender’s Revolving Facility Percentage of Revolving L/C Exposure with
respect to Letters of Credit issued by such Issuing Bank other than such Revolving L/C Exposure as to which
such Defaulting Lender’s participation obligation has been reallocated to other Lenders or Cash Collateralized
in accordance with the terms hereof and (b) with respect to the Swingline Lender, such Defaulting Lender’s
Swingline Exposure other than Swingline Loans as to which such Defaulting Lender’s participation obligation
has been reallocated to other Lenders.

“FSHCO” shall mean any Domestic Subsidiary that owns no material assets other than the Equity
Interests of one or more Foreign Subsidiaries that are CFCs or Equity Interests of one or more other FSHCOs.

“GAAP” shall mean generally accepted accounting principles in effect from time to time in the United
States of America, applied on a consistent basis, subject to the provisions of Section 1.02.

“Governmental Authority” shall mean any federal, state, local or foreign court or governmental
agency, authority, instrumentality or regulatory or legislative body.

“Guarantee” of or by any person (the “guarantor”) shall mean (a) any obligation, contingent or
otherwise, of the guarantor guaranteeing or having the economic effect of guaranteeing any Indebtedness or
other monetary obligation payable or performable by another person (the “primary obligor”) in any manner,
whether directly or indirectly, and including any obligation of the guarantor, direct or indirect, (i) to purchase
or pay (or advance or supply funds for the purchase or payment of) such Indebtedness or other obligation,
(i1) to purchase or lease property, securities or services for the purpose of assuring the owner of such
Indebtedness or other obligation of the payment thereof, (iii) to maintain working capital, equity capital or
any other financial statement condition or liquidity of the primary obligor so as to enable the primary obligor
to pay such Indebtedness or other obligation or (iv) entered into for the purpose of assuring in any other
manner the holders of such Indebtedness or other obligation of the payment thereof or to protect such holders
against loss in respect thereof (in whole or in part), or (b) any Lien on any assets of the guarantor securing
any Indebtedness or other obligation (or any existing right, contingent or otherwise, of the holder of
Indebtedness or other obligation to be secured by such a Lien) of any other person, whether or not such
Indebtedness or other obligation is assumed by the guarantor (other than Liens on Equity Interests of
Unrestricted Subsidiaries securing Indebtedness of such Unrestricted Subsidiaries); provided, however, that
the term “Guarantee” shall not include endorsements of instruments for deposit or collection in the ordinary
course of business or customary and reasonable indemnity obligations in effect on the Closing Date or entered
into in connection with any acquisition or Disposition of assets permitted by this Agreement (other than such
obligations with respect to Indebtedness). The amount of any Guarantee shall be deemed to be an amount
equal to the stated or determinable amount of the Indebtedness or other obligation in respect of which such
Guarantee is made or, if not stated or determinable, the maximum reasonably anticipated liability in respect




thereof as determined by such person in good faith. The amount of the Indebtedness or other obligation
subject to any Guarantee provided by any person for purposes of clause (b) above shall (unless the applicable
Indebtedness has been assumed by such person or is otherwise recourse to such person) be deemed to be
equal to the lesser of (A) the aggregate unpaid amount of such Indebtedness or other obligation and (B) the
Fair Market Value of the property encumbered thereby.

“guarantor” shall have the meaning assigned to such term in the definition of the term “Guarantee.”

“Guarantors” shall mean each Subsidiary of the Borrower that is or becomes a Loan Party pursuant
to Section 5.10(d), whether existing on the Closing Date or established, created or acquired after the Closing
Date, unless and until such time as the respective Subsidiary is released from its obligations under the
Subsidiary Guarantee Agreement in accordance with the terms and provisions hereof or thereof.

“Hazardous Materials” shall mean all pollutants, contaminants, wastes, chemicals, materials,
substances and constituents, including, without limitation, explosive or radioactive substances or petroleum
by products or petroleum distillates, asbestos or asbestos-containing materials, polychlorinated biphenyls,
radon gas or pesticides, fungicides, fertilizers or other agricultural chemicals, of any nature subject to
regulation or which can give rise to liability under any Environmental Law.

“Hedge Bank” shall mean any person that is (or any Affiliate of any person that is) an Agent, an
Arranger or a Lender on the Closing Date (or any person that becomes an Agent, Arranger or Lender or
Affiliate thereof after the Closing Date) and that enters into a Hedging Agreement with the Borrower or any
of its Subsidiaries, in each case, in its capacity as a party to such Hedging Agreement.

“Hedging Agreement” shall mean any agreement with respect to any swap, forward, future or
derivative transaction, or option or similar agreement involving, or settled by reference to, one or more rates,
currencies, commodities, equity or debt instruments or securities, or economic, financial or pricing indices
ormeasures of economic, financial or pricing risk or value, or credit spread transaction, repurchase transaction,
reserve repurchase transaction, securities lending transaction, weather index transaction, spot contracts, fixed
price physical delivery contracts, or any similar transaction or any combination of these transactions, in each
case of the foregoing, whether or not exchange traded; provided, that no phantom stock or similar plan
providing for payments only on account of services provided by current or former directors, officers,
employees or consultants of the Borrower or any of the Subsidiaries shall be a Hedging Agreement.




“Immaterial Subsidiary” shall mean any Subsidiary that (a) did not, as of the last day of the fiscal
quarter of the Borrower most recently ended for which financial statements have been (or were required to
be) delivered pursuant to Section 4.02(1), 5.04(a) or 5.04(b), have assets with a value in excess of 2.5% of
the Consolidated Total Assets or revenues representing in excess of 2.5% of total revenues of the Borrower
and the Subsidiaries on a consolidated basis as of such date, and (b) taken together with all such Subsidiaries
as of such date, did not have assets with a value in excess of 5.0% of Consolidated Total Assets or revenues
representing in excess of 5.0% of total revenues of the Borrower and the Subsidiaries on a consolidated basis
as of such date.

“Impacted Interest Period” shall have the meaning assigned to such term in the definition of “LIBO
Rate.”

“Increased Amount” of any Indebtedness shall mean any increase in the amount of such Indebtedness
in connection with any accrual of interest, the accretion of accreted value, the amortization of original issue
discount, the payment of interest in the form of additional Indebtedness or in the form of common stock of
the Borrower, the accretion of original issue discount or liquidation preference and increases in the amount
of Indebtedness outstanding solely as a result of fluctuations in the exchange rate of currencies.

“Incremental Amount” shall mean, at any time, the greater of:

(a) the excess (if any) of (i) $1,000,000,000 over (ii) the sum of (x) the aggregate amount
of all Incremental Term Loan Commitments and Incremental Revolving Facility Commitments, in
each case, established after the Closing Date and prior to such time and outstanding pursuant to
Section 2.21 and (y) the aggregate principal amount of Indebtedness outstanding pursuant to
Section 6.01(v) at such time; and

(b) any amounts so long as immediately after giving effect to the establishment of the
commitments in respect thereof (and assuming any such Incremental Revolving Facility
Commitments are fully drawn) and the use of proceeds of the loans thereunder, the First Lien Secured
Net Leverage Ratio is not greater than 3.00 to 1.00 tested on a Pro Forma Basis (which, for the
avoidance of doubt, will give effect to any Permitted Business Acquisition consummated concurrently
therewith) only on the date of the initial incurrence of the applicable Incremental Facility (except as
set forth in clause (C) of the third paragraph under Section 6.01); provided that, in calculating the
First Lien Secured Net Leverage Ratio for purposes of this clause (b), the net cash proceeds of any
Indebtedness incurred in reliance on this clause (b) at such time shall not be considered Unrestricted
Cash,

in each case, plus the aggregate amount of Revolving Facility Commitments of any Revolving Facility Lender
that is a Defaulting Lender that have been terminated.



“Incremental Assumption Agreement” shall mean an Incremental Assumption Agreement in form
and substance reasonably satisfactory to the Administrative Agent, among the Borrower, the Administrative
Agent and, if applicable, one or more Incremental Term Lenders and/or Incremental Revolving Facility
Lenders.

“Incremental Commitment” shall mean an Incremental Term Loan Commitment or an Incremental
Revolving Facility Commitment.

“Incremental Facility” shall mean the Incremental Commitments and the Incremental Loans made
thereunder.

“Incremental Loan” shall mean an Incremental Term Loan or an Incremental Revolving Loan.

“Incremental Revolving Facility Commitment” shall mean the commitment of any Lender, established
pursuant to Section 2.21, to make Incremental Revolving Loans to the Borrower.

“Incremental Revolving Facility Lender” shall mean a Lender with an Incremental Revolving Facility
Commitment or an outstanding Incremental Revolving Loan.

“Incremental Revolving Loan” shall mean Revolving Facility Loans made by one or more Revolving
Facility Lenders to the Borrower pursuant to an Incremental Revolving Facility Commitment to make
additional Initial Revolving Loans.

“Incremental Term Lender” shall mean a Lender with an Incremental Term Loan Commitment or an
outstanding Incremental Term Loan.

“Incremental Term Loan Commitment” shall mean the commitment of any Lender, established
pursuant to Section 2.21, to make Incremental Term Loans to the Borrower.

“Incremental Term Loans” shall mean (i) Term Loans made by one or more Lenders to the Borrower
pursuant to Section 2.01(d) consisting of additional Initial Term B Loans and (ii) to the extent permitted by
Section 2.21 and provided for in the relevant Incremental Assumption Agreement, Other Incremental Term
Loans.

“Indebtedness” of any person shall mean, without duplication, (a) all obligations of such person for
borrowed money, (b) all obligations of such person evidenced by bonds, debentures, notes or similar
instruments (except any such obligation issued in the ordinary course of business with a maturity date of no
more than six months in a transaction intended to extend payment terms of trade payables or similar obligations
to trade creditors incurred in the ordinary course of business), (c) all obligations of such person under
conditional sale or other title retention agreements relating to property or assets purchased by such person
(except any such obligation that constitutes a trade payable or similar obligation to a trade creditor incurred
in the ordinary course of business), (d) all obligations of such person issued or assumed as the deferred
purchase price of property or services (except any such balance that (i) constitutes a trade payable or similar
obligation to a trade creditor incurred in the ordinary course of business, (ii) any earn-out obligations until
such obligation becomes a liability on the balance sheet of such person in accordance with GAAP and (iii)
liabilities accrued in the ordinary course of business) which purchase price is due more than six months after
the date of placing the property in service or taking delivery and title thereto, (e) all Guarantees by such
person of Indebtedness of others, (f) all Capitalized Lease Obligations of such person, (g) obligations under
any Hedging Agreements, to the extent the foregoing would appear on a balance sheet of such person as a
liability, (h) the principal component of all obligations, contingent or otherwise, of such person as an account
party in respect of letters of credit, (i) the principal component of all obligations of such person in respect



of bankers’ acceptances, (j) the amount of all obligations of such person with respect to the redemption,
repayment or other repurchase of any Disqualified Stock (excluding accrued dividends that have not increased
the liquidation preference of such Disqualified Stock), (k) all Indebtedness of others secured by (or for which
the holder of such Indebtedness has an existing right, contingent or otherwise, to be secured by) any Lien
on property owned or acquired by such person (other than Liens on Equity Interests of Unrestricted
Subsidiaries securing Indebtedness of such Unrestricted Subsidiaries), whether or not the Indebtedness
secured thereby has been assumed and (1) all Attributable Receivables Indebtedness with respect to a Qualified
Receivables Facility. The amount of Indebtedness of any person for purposes of clause (k) above shall (unless
such Indebtedness has been assumed by such person or is otherwise recourse to such person) be deemed to
be equal to the lesser of (A) the aggregate unpaid amount of such Indebtedness and (B) the Fair Market Value
of the property encumbered thereby. Notwithstanding anything in this Agreement to the contrary,
Indebtedness shall not include, and shall be calculated without giving effect to, the effects of Financial
Accounting Standards Board Accounting Standards Codification 825 and related interpretations to the extent
such effects would otherwise increase or decrease an amount of Indebtedness for any purpose under this
Agreement as a result of accounting for any embedded derivatives created by the terms of such Indebtedness
and any such amounts that would have constituted Indebtedness under this Agreement but for the application
of this sentence shall not be deemed an incurrence of Indebtedness under this Agreement.

“Indemnified Taxes” shall mean all Taxes imposed on or with respect to any payment by or on account
of any obligation of any Loan Party hereunder or under any other Loan Document other than (a) Excluded
Taxes and (b) Other Taxes.

“Indemnitee” shall have the meaning assigned to such term in Section 9.05(b).
“Information” shall have the meaning assigned to such term in Section 3.14(a).

“Information Memorandum” shall mean the Confidential Information Memorandum dated January
26, 2015, as modified or supplemented prior to the Effective Date.

“Initial Revolving Loan” shall mean a Revolving Facility Loan made (i) pursuant to the Revolving
Facility Commitments in effect on the Closing Date (as the same may be amended from time to time in
accordance with this Agreement) or (ii) pursuant to any Incremental Revolving Facility Commitment made
on the same terms as (and forming a single Class with) the Revolving Facility Commitments referred to in
clause (i) of this definition.



“Initial Term A Borrowing” shall mean any Borrowing comprised of Initial Term A Loans.

“Initial Term A Facility” shall mean the Initial Term A Loan Commitments and the Initial Term A
Loans made hereunder.

“Initial Term A Facility Maturity Date” shall mean the fifth anniversary of the Closing Date; provided
that to the extent any 2020 Senior Notes remain outstanding on the date that is 91 days prior to March 1,
2020, the Initial Term A Facility Maturity Date shall be the date that is 91 days prior to March 1, 2020.

“Initial Term A Loan Commitment” shall mean, with respect to each Term Lender, the commitment
of such Term Lender to make Initial Term A Loans hereunder. The amount of each Term Lender’s Initial
Term A Loan Commitment as of the Effective Date is set forth on Schedule 2.01. The aggregate amount of
the Initial Term A Loan Commitments as of the Effective Date is $1,000,000,000.

“Initial Term A Loan Installment Date” shall have the meaning assigned to such term in Section 2.10

(@)().

“Initial Term A Loans” shall mean the term loans made by the Term Lenders to the Borrower on the
Closing Date pursuant to Section 2.01(a).

“Initial Term B Borrowing” shall mean any Borrowing comprised of Initial Term B Loans.

“Initial Term B Facility” shall mean the Initial Term B Loan Commitments and the Initial Term B
Loans made hereunder.

“Initial Term B Facility Maturity Date” shall mean the seventh anniversary of the Closing Date.

“Initial Term B Loan Commitment” shall mean, with respect to each Term Lender, the commitment
of such Term Lender to make Initial Term B Loans hereunder. The amount of each Term Lender’s Initial
Term B Loan Commitment as of the Effective Date is set forth on Schedule 2.01. The aggregate amount of
the Initial Term B Loan Commitments as of the Effective Date is $3,950,000,000.

“Initial Term B Loan Installment Date” shall have the meaning assigned to such term in Section 2.10

(a)(ii).

“Initial Term B Loans” shall mean (a) the term loans made by the Term Lenders to the Borrower on
the Effective Date pursuant to Section 2.01(b), and (b) any Incremental Term Loans in the form of additional
Initial Term B Loans made by the Incremental Term Lenders to the Borrower pursuant to Section 2.01(d).

“Initial Term Borrowing” shall mean the Initial Term A Borrowing and the Initial Term B Borrowing.




“Initial Term Facilities” shall mean the Initial Term A Facility and the Initial Term B Facility.

“Initial Term Loan Commitment” shall mean the Initial Term A Loan Commitment and the Initial
Term B Loan Commitment.

“Initial Term Loans” shall mean the Initial Term A Loans and the Initial Term B Loans.

“Insurance Subsidiary” shall have the meaning assigned to such term in Section 6.04(y).

“Intellectual Property” shall mean the following intellectual property rights, both statutory and
common law rights, if applicable: (a) copyrights, registrations and applications for registration thereof,
(b) trademarks, service marks, trade names, slogans, domain names, logos, trade dress and registrations and
applications of registrations thereof, (c) patents, as well as any reissued and reexamined patents and extensions
corresponding to the patents and any patent applications, as well as any related continuation, continuation
in part and divisional applications and patents issuing therefrom and (d) trade secrets and confidential
information, including ideas, designs, concepts, compilations of information, methods, techniques,
procedures, processes and other know-how, whether or not patentable.

“Intercreditor Agreement” shall have the meaning assigned to such term in Section 8.11.

“Interest Election Request” shall mean a request by the Borrower to convert or continue a Borrowing
in accordance with Section 2.07 and substantially in the form of Exhibit E or another form approved by the
Administrative Agent.

“Interest Expense” shall mean, with respect to any person for any period, the sum of, without
duplication, (a) net interest expense of such person for such period on a consolidated basis, including (i) the
amortization of debt discounts, (ii) the amortization of all fees (including fees with respect to Hedging
Agreements) payable in connection with the incurrence of Indebtedness to the extent included in interest
expense, (iii) the portion of any payments or accruals with respect to Capitalized Lease Obligations allocable
to interest expense and (iv) net payments and receipts (if any) pursuant to interest rate hedging obligations,
and excluding unrealized mark-to-market gains and losses attributable to such hedging obligations,
amortization of deferred financing fees and expensing of any bridge or other financing fees, (b) capitalized
interest of such person, whether paid or accrued, and (c) commissions, discounts, yield and other fees and
charges incurred for such period, including any losses on sales of receivables and related assets, in connection
with any receivables financing of such person or any of its Subsidiaries that are payable to persons other
than the Borrower and the Subsidiaries.

“Interest Payment Date” shall mean, (a) with respect to any Eurocurrency Loan, (i) the last day of
the Interest Period applicable to the Borrowing of which such Loan is a part, (i) in the case of a Eurocurrency
Borrowing with an Interest Period of more than three months’ duration, each day that would have been an
Interest Payment Date had successive Interest Periods of three months’ duration been applicable to such
Borrowing and (iii) in addition, the date of any refinancing or conversion of such Borrowing with or to a
Borrowing of a different Type, (b) with respect to any ABR Loan, the last Business Day of each calendar
quarter and (c) with respect to any Swingline Loan, the day that such Swingline Loan is required to be repaid
pursuant to Section 2.09(a).




“Interest Period” shall mean, as to any Eurocurrency Borrowing, the period commencing on the date
of such Borrowing or on the last day of the immediately preceding Interest Period applicable to such
Borrowing, as applicable, and ending on the numerically corresponding day (or, if there is no numerically
corresponding day, on the last day) in the calendar month that is 1, 2, 3 or 6 months thereafter (or, to the
extent agreed to by all Lenders with commitments or Loans under the applicable Facility, 12 months or
periods shorter than 1 month as are satisfactory to the Administrative Agent), as the Borrower may elect;
provided, however, that if any Interest Period would end on a day other than a Business Day, such Interest
Period shall be extended to the next succeeding Business Day unless such next succeeding Business Day
would fall in the next calendar month, in which case such Interest Period shall end on the next preceding
Business Day. Interest shall accrue from and including the first day of an Interest Period to but excluding
the last day of such Interest Period.

“Interpolated Rate” shall mean, at any time, for any Interest Period, the rate per annum (rounded to
the same number of decimal places as the LIBO Screen Rate) determined by the Administrative Agent (which
determination shall be conclusive and binding absent manifest error) to be equal to the rate that results from
interpolating on a linear basis between: (a) the LIBO Screen Rate for the longest period for which the LIBO
Screen Rate is available) that is shorter than the Impacted Interest Period; and (b) the LIBO Screen Rate for
the shortest period (for which that LIBO Screen Rate is available) that exceeds the Impacted Interest Period,
in each case, at such time.

“Investment” shall have the meaning assigned to such term in Section 6.04.

“Issuing Bank” shall mean (i) the Administrative Agent, (i1) solely with respect to any Existing Letter
of Credit, to the extent such Person is not already an Issuing Bank, the Lender or Affiliate of a Lender that
issued such Existing Letter of Credit and (iii) each other Issuing Bank designated pursuant to Section 2.05
(1), in each case in its capacity as an issuer of Letters of Credit hereunder, and its successors in such capacity.
An Issuing Bank may, in its discretion, arrange for one or more Letters of Credit to be issued by Affiliates
of such Issuing Bank, in which case the term “Issuing Bank” shall include any such Affiliate with respect to
Letters of Credit issued by such Affiliate.

“Issuing Bank Fees” shall have the meaning assigned to such term in Section 2.12(b).

“Joint Bookrunners™ shall mean, collectively, J.P. Morgan Securities LLC, Wells Fargo Securities
LLC, Merrill Lynch, Pierce, Fenner & Smith Incorporated, RBC Capital Markets and U.S. Bank National
Association.

“Junior Debt Restricted Payment” shall mean, any payment or other distribution (whether in cash,
securities or other property), directly or indirectly made by the Borrower or any if its Subsidiaries, of or in
respect of principal of or interest on any Senior Notes (or any Indebtedness incurred as Permitted
Refinancing Indebtedness in respect thereof) or Indebtedness that is by its terms subordinated in right or
payment to the Loan Obligations (each of the foregoing, a “Junior Financing”); provided, that the
following shall not constitute a Junior Debt Restricted Payment:




(a) Refinancings with any Permitted Refinancing Indebtedness permitted to be incurred under
Section 6.01;

(b) payments of regularly-scheduled interest and fees due thereunder, other non-principal
payments thereunder, any mandatory prepayments of principal, interest and fees thereunder, scheduled
payments thereon necessary to avoid the Junior Financing from constituting “applicable high yield discount
obligations” within the meaning of Section 163(i)(1) of the Code, and, to the extent this Agreement is then
in effect, principal on the scheduled maturity date of any Junior Financing;

(c) payments or distributions in respect of all or any portion of the Junior Financing with the
proceeds from the issuance, sale or exchange by the Borrower of Qualified Equity Interests within eighteen
months prior thereto; provided, that such proceeds are not included in any determination of the Available
Amount; or

(d) the conversion of any Junior Financing to Qualified Equity Interests of the Borrower.

“Junior Financing” shall have the meaning assigned to such term in the definition of the term “Junior
Debt Restricted Payment.”

“Junior Liens” shall mean Liens on the Collateral that are junior to the Liens thereon securing the
Initial Term Loans (and other Loan Obligations, other than Other Incremental Term Loans and Refinancing
Term Loans that rank junior in right of security with the Initial Term Loans) pursuant to a Permitted Junior
Intercreditor Agreement (it being understood that Junior Liens are not required to rank equally and ratably
with other Junior Liens, and that Indebtedness secured by Junior Liens may be secured by Liens that are
senior in priority to, or rank equally and ratably with, or junior in priority to, other Liens constituting Junior
Liens), which Permitted Junior Intercreditor Agreement (together with such amendments to the Security
Documents and any other Intercreditor Agreements, if any, as are reasonably necessary or advisable (and
reasonably acceptable to the Collateral Agent) to give effect to such Liens) shall be entered into in connection
with a permitted incurrence of any such Liens (unless a Permitted Junior Intercreditor Agreement and/or
Security Documents (as applicable) covering such Liens are already in effect).

“Latest Maturity Date” shall mean, at any date of determination, the latest of the latest Revolving
Facility Maturity Date and the latest Term Facility Maturity Date, in each case then in effect on such date of
determination.

“L/C Disbursement” shall mean a payment or disbursement made by an Issuing Bank pursuant to a
Letter of Credit.

“L/C Participation Fee” shall have the meaning assigned to such term in Section 2.12(b).




“Lender” shall mean each financial institution listed on Schedule 2.01 (other than any such person
that has ceased to be a party hereto pursuant to an Assignment and Acceptance in accordance with
Section 9.04), as well as any person that becomes a “Lender” hereunder pursuant to Section 9.04,
Section 2.21, Section 2.22 or Section 2.23. Unless the context clearly indicates otherwise, the term “Lenders”
shall include any Swingline Lender.

“Lending Office” shall mean, as to any Lender, the applicable branch, office or Affiliate of such
Lender designated by such Lender to make Loans.

“Letter of Credit” shall have the meaning assigned to such term in Section 2.05.

“Letter of Credit Commitment” means, as to any Issuing Bank, (a) the amount set forth opposite such
Issuing Bank’s name on Schedule 2.01 under the caption “Letter of Credit Commitment” or (b) if such Issuing
Bank has entered into one or more Assignment and Acceptances, the amount set forth for such Issuing Bank
in the Register as such Issuing Bank’s “Letter of Credit Commitment”, as such amount may be reduced at
or prior to such time pursuant to Section 2.08.

“Letter of Credit Sublimit” means an amount equal to the lesser of (a) $350,000,000 and (b) the
aggregate amount of the Issuing Banks’ Letter of Credit Commitments at such time, as such amount may be
reduced pursuant to Section 2.08. The Letter of Credit Sublimit is part of, and not in addition to, the Revolving
Facility.

“LIBO Rate” shall mean, with respect to any Eurocurrency Borrowing for any Interest Period, the
London interbank offered rate as administered by ICE Benchmark Administration (or any other person that
takes over the administration of such rate for Dollars for a period equal in length to such Interest Period as
displayed on pages LIBORO1 or LIBORO2 of the Reuters screen that displays such rate (or, in the event such
rate does not appear on a Reuters page or screen, on any successor or substitute page on such screen that
displays such rate, or on the appropriate page of such other information service that publishes such rate from
time to time as selected by the Administrative Agent in its reasonable discretion; in each case the “LIBO
Screen Rate”) at approximately 11:00 a.m., London time, two (2) Business Days (or, prior to the Closing
Date, nine (9) Business Days) prior to the commencement of such Interest Period; provided that if the LIBO
Screen Rate shall be less than zero, such rate shall be deemed to be zero for the purposes of this Agreement;
provided further that if the LIBO Screen Rate shall not be available at such time for such Interest Period (an
“Impacted Interest Period”) then the LIBO Rate shall be the Interpolated Rate; provided thatifany Interpolated
Rate shall be less than zero, such rate shall be deemed to be zero for purposes of this Agreement.

“LIBO Screen Rate” shall have the meaning assigned to such term in the definition of “LIBO Rate”.

“Lien” shall mean, with respect to any asset, (a) any mortgage, deed of trust, lien, hypothecation,
pledge, charge, security interest or similar monetary encumbrance in or on such asset and (b) the interest of
a vendor or a lessor under any conditional sale agreement, capital lease or title retention agreement (or any
financing lease having substantially the same economic effect as any of the foregoing) relating to such asset;
provided, that in no event shall an operating lease or an agreement to sell be deemed to constitute a Lien.



“Limited Condition Acquisition” means any acquisition, including by means of a merger,
amalgamation or consolidation, by the Borrower or one or more of its subsidiaries, the consummation of
which is not conditioned upon the availability of, or on obtaining, third party financing or in connection with
which any fee or expense would be payable by the Borrower or its subsidiaries to the seller or target in the
event financing to consummate the acquisition is not obtained as contemplated by the definitive acquisition
agreement.

“Loan Documents” shall mean (i) this Agreement, (ii) the Subsidiary Guarantee Agreement, (iii) the
Security Documents, (iv) each Incremental Assumption Agreement, (v) each Extension Amendment, (vi)
each Refinancing Amendment, (vii) any Intercreditor Agreement, (viii) any Note issued under Section 2.09
(e), (ix) the Escrow Agreement and (x) the Letters of Credit.

“Loan Obligations” shall mean (a) the due and punctual payment by the Borrower of (i) the unpaid
principal ofand interest, fees and expenses (including interest, fees and expenses accruing during the pendency
of any bankruptcy, insolvency, receivership or other similar proceeding, regardless of whether allowed or
allowable in such proceeding) on the Loans made to the Borrower under this Agreement, when and as due,
whether at maturity, by acceleration, upon one or more dates set for prepayment or otherwise, (ii) each
payment required to be made by the Borrower under this Agreement in respect of any Letter of Credit, when
and as due, including payments in respect of reimbursement of disbursements, interest, fees and expenses
thereon (including interest, fees and expenses accruing during the pendency of any bankruptcy, insolvency,
receivership or other similar proceeding, regardless of whether allowed or allowable in such proceeding)
and obligations to provide Cash Collateral and (iii) all other monetary obligations of the Borrower owed
under or pursuant to this Agreement and each other Loan Document, including obligations to pay fees,
expense reimbursement obligations and indemnification obligations, whether primary, secondary, direct,
contingent, fixed or otherwise (including monetary obligations incurred during the pendency of any
bankruptcy, insolvency, receivership or other similar proceeding, regardless of whether allowed or allowable
in such proceeding), and (b) the due and punctual payment of all obligations of each other Loan Party under
or pursuant to each of the Loan Documents (including monetary obligations incurred during the pendency
of any bankruptcy, insolvency, receivership or other similar proceeding, regardless of whether allowed or
allowable in such proceeding).

“Loan Parties” shall mean the Borrower and the Guarantors.
“Loans” shall mean the Term Loans, the Revolving Facility Loans and the Swingline Loans.
“Local Time” shall mean New York City time (daylight or standard, as applicable).

“Majority Lenders” of any Facility shall mean, at any time, Lenders under such Facility having Loans
and unused Commitments representing more than 50% of the sum ofall Loans outstanding under such Facility
and unused Commitments under such Facility at such time (subject to the last paragraph of Section 9.08(b)).




“Margin Stock” shall have the meaning assigned to such term in Regulation U.

“Material Adverse Effect” shall mean a material adverse effect on the business, property, operations
or financial condition of the Borrower and its Subsidiaries, taken as a whole, or the validity or enforceability
of any of the Loan Documents or the rights and remedies of the Administrative Agent and the Lenders
thereunder.

“Material Indebtedness” shall mean Indebtedness (other than Loans and Letters of Credit) of any one
or more of the Borrower or any Subsidiary in an aggregate principal amount exceeding $75,000,000; provided
that in no event shall any Qualified Receivables Facility, Family Dollar Private Placement Notes or the
Existing Private Placement Notes be considered Material Indebtedness.

“Material Real Property” shall mean any parcel of Real Property located in the United States and
having a Fair Market Value (on a per-property basis) greater than $15,000,000 as of (x) the Closing Date,
for Real Property then owned or leased or (y) the date of acquisition, for Real Property acquired after the
Closing Date, in each case as determined by the Borrower in good faith; provided, that “Material Real
Property” shall exclude all leasehold interests (other than ground leasehold interests with an individual Fair
Market Value of more than $15,000,000, determined as set forth above) in Real Property).

“Material Subsidiary” shall mean any Subsidiary, other than an Immaterial Subsidiary.

“Maximum Rate” shall have the meaning assigned to such term in Section 9.09.

“Merger” shall have the meaning assigned to such term in the first recitals hereto.

“Merger Agreement” shall mean the Agreement and Plan of Merger, dated as of July 27, 2014, by
and among Family Dollar, DTT and Merger Sub, as amended on September 4, 2014 (including, but not limited
to, all schedules and exhibits thereto, and after giving effect to any alteration, amendment, modification,
supplement or waiver permitted by Section 4.02(h)).

“Merger Agreement Family Dollar Representations” shall mean such of the representations made by
Family Dollar in the Merger Agreement as are material to the interests of the Lenders (in their capacities as
such), but only to the extent that DTI has the right to terminate the obligations of DTI and Merger Sub (or
to refuse to consummate the Merger) under the Merger Agreement as a result of the failure of such
representations to be accurate.

“Merger Sub” shall mean Dime Merger Sub, Inc., a Delaware corporation.

“Minimum L/C Collateral Amount” shall mean, at any time, in connection with any Letter of Credit,
(1) with respect to Cash Collateral consisting of cash or deposit account balances, an amount equal to 102%
ofthe Revolving L/C Exposure with respect to such Letter of Credit at such time and (ii) otherwise, an amount
sufficient to provide credit support with respect to such Revolving L/C Exposure as determined by the
Administrative Agent and the Issuing Banks in their sole discretion.




Moody’s” shall mean Moody’s Investors Service, Inc.

“Mortgaged Properties” shall mean the Material Real Properties that are identified as such on Schedule
1.01(B) (the “Closing Date Mortgaged Properties”) and each additional Material Real Property encumbered
by a Mortgage pursuant to Section 5.10.

“Mortgages” shall mean, collectively, the mortgages, trust deeds, deeds of trust, deeds to secure debt,
assignments of leases and rents, and other security documents (including amendments to any of the foregoing)
delivered with respect to Mortgaged Properties, each substantially in the form of Exhibit G (with such changes
as are reasonably consented to by the Collateral Agent to account for local law matters which do not materially
decrease any rights nor increase any obligations of Borrower as set forth herein or in Exhibit G) or in such
other form as is reasonably satisfactory to the Collateral Agent and the Borrower, in each case, as amended,
supplemented or otherwise modified from time to time.

“Multiemployer Plan” shall mean a multiemployer plan as defined in Section 4001(a)(3) of ERISA
to which the Borrower or any Subsidiary or any ERISA Affiliate (other than one considered an ERISA Affiliate
only pursuant to subsection (m) or (o) of Code Section 414) is making or accruing an obligation to make
contributions, or has within any of the preceding six plan years made or accrued an obligation to make
contributions.

“Net Income” shall mean, with respect to any person, the net income (loss) of such person, determined
in accordance with GAAP and before any reduction in respect of preferred stock dividends.

“Net Proceeds” shall mean:

(a) 100% of the cash proceeds actually received by the Borrower or any Subsidiary
(including any cash payments received by way of deferred payment of principal pursuant to a note
or installment receivable or purchase price adjustment receivable or otherwise, but only as and when
received) from any Asset Sale under Section 6.05(d) (except for any Permitted Sale Lease-Back
Transaction described in clauses (i) - (iii) of the definition thereof), Section 6.05(g) or Section 6.05
(k), net of (1) attorneys’ fees, accountants’ fees, investment banking fees, survey costs, title insurance
premiums, and related search and recording charges, transfer Taxes, deed or mortgage recording
Taxes, other customary expenses and brokerage, consultant and other customary fees actually incurred
in connection therewith, (ii) required payments of Indebtedness (other than Indebtedness incurred
under the Loan Documents or Other First Lien Debt) and required payments of other obligations
relating to the applicable asset to the extent such Indebtedness or other obligations are secured by a
Lien permitted hereunder (other than pursuant to the Loan Documents, Other First Lien Debt and
other than obligations secured by a Junior Lien), (iii) repayments of Other First Lien Debt (limited
to its proportionate share of such prepayment, based on the amount of such then outstanding debt as
a percentage of all then outstanding Indebtedness incurred under the Loan Documents (other than
Other Incremental Term Loans and Refinancing Term Loans that rank junior in right of security with
the Initial Term Loans) and Other First Lien Debt), (iv) Taxes paid or payable (in the good faith
determination of the Borrower) as a direct result thereof, and (v) the amount of any reasonable reserve
established in accordance with GAAP against any adjustment to the sale price or any liabilities (other
than any Taxes deducted pursuant to clause (i) or (iv) above) (x) related to any of the applicable assets
and (y) retained by the Borrower or any of the Subsidiaries including, without limitation, pension
and other post-employment benefit liabilities and liabilities related to environmental matters or against
any indemnification obligations (provided that (1) the amount of any reduction of such reserve (other
than in connection with a payment in respect of any such liability), prior to the date occurring 18
months after the date of the respective Asset Sale, shall be deemed to be cash proceeds of such Asset



Sale occurring on the date of such reduction and (2) the amount of any such reserve that is maintained
as of the date occurring 18 months after the date of the applicable Asset Sale shall be deemed to be
Net Proceeds from such Asset Sale as of such date); provided, that, if the Borrower shall deliver a
certificate of a Responsible Officer of the Borrower to the Administrative Agent promptly following
receipt of any such proceeds setting forth the Borrower’s intention to use any portion of such proceeds,
within 12 months of such receipt, to acquire, maintain, develop, construct, improve, upgrade or repair
assets useful in the business of the Borrower and the Subsidiaries or to make Permitted Business
Acquisitions and other Investments permitted hereunder (excluding Permitted Investments or
intercompany Investments in Subsidiaries) or to reimburse the cost of any of the foregoing incurred
on or after the date on which the Asset Sale giving rise to such proceeds was contractually committed
(other than inventory), such portion of such proceeds shall not constitute Net Proceeds except to the
extent not, within 365 days of such receipt, so used or contractually committed to be so used (it being
understood that if any portion of such proceeds are not so used within such 365 day period but within
such 365 day period are contractually committed to be used, then such remaining portion if not so
used within 180 days following the end of such 365 day period shall constitute Net Proceeds as of
such date without giving effect to this proviso); provided, further, that no net cash proceeds calculated
in accordance with the foregoing realized in a single transaction or series of related transactions shall
constitute Net Proceeds unless such net cash proceeds shall exceed $25,000,000 (and thereafter only
net cash proceeds in excess of such amount shall constitute Net Proceeds);

(b) 100% of the cash proceeds actually received by the Borrower or any Subsidiary
(including casualty insurance settlements and condemnation awards, but only as and when received)
from any Recovery Event, net of (i) attorneys’ fees, accountants’ fees, transfer Taxes, deed or mortgage
recording Taxes on such asset, other customary expenses and brokerage, consultant and other
customary fees actually incurred in connection therewith, (ii) required payments of Indebtedness
(other than Indebtedness incurred under the Loan Documents or Other First Lien Debt) and required
payments of other obligations relating to the applicable asset to the extent such Indebtedness or other
obligations are secured by a Lien permitted hereunder (other than pursuant to the Loan Documents,
Other First Lien Debt and other than obligations secured by a Junior Lien), (iii) repayments of Other
First Lien Debt (limited to its proportionate share of such prepayment, based on the amount of such
then outstanding debt as a percentage of all then outstanding Indebtedness incurred under the Loan
Documents (other than Other Incremental Term Loans and Refinancing Term Loans that rank junior
in right of security with the Initial Term Loans) and Other First Lien Debt, and (iv) Taxes paid or
payable (in the good faith determination of the Borrower) as a direct result thereof; provided, that, if
the Borrower shall deliver a certificate of a Responsible Officer of the Borrower to the Administrative
Agent promptly following receipt of any such proceeds setting forth the Borrower’s intention to use
any portion of such proceeds, within 365 days of such receipt, to acquire, maintain, develop, construct,
improve, upgrade or repair assets useful in the business of the Borrower and the Subsidiaries or to
make Permitted Business Acquisitions and other Investments permitted hereunder (excluding
Permitted Investments or intercompany Investments in Subsidiaries) or to reimburse the cost of any
ofthe foregoing incurred on or after the date on which the Recovery Event giving rise to such proceeds
was contractually committed (other than inventory, except to the extent the proceeds of such Recovery
Event are received in respect of inventory), such portion of such proceeds shall not constitute Net
Proceeds except to the extent not, within 365 days of such receipt, so used or contractually committed
to be so used (it being understood that if any portion of such proceeds are not so used within such
365 day period but within such 365 day period are contractually committed to be used, then such
remaining portion if not so used within 180 days following the end of such 365 day period shall
constitute Net Proceeds as of such date without giving effect to this proviso); provided, further, that
no net cash proceeds calculated in accordance with the foregoing realized in a single transaction or



series of related transactions shall constitute Net Proceeds unless such net cash proceeds shall exceed
$25,000,000 (and thereafter only net cash proceeds in excess of such amount shall constitute Net
Proceeds); and

(©) 100% of the cash proceeds from the incurrence, issuance or sale by the Borrower or
any Subsidiary of any Indebtedness (other than Excluded Indebtedness, except for Refinancing Notes
and Refinancing Term Loans), net of all fees (including investment banking fees), commissions, costs
and other expenses, in each case incurred in connection with such issuance or sale.

“New Class Loans” shall have the meaning assigned to such term in Section 9.08(f).

“Non-Consenting Lender” shall have the meaning assigned to such term in Section 2.19(c).

“Non-Defaulting [ender” shall mean, at any time, each Lender that is not a Defaulting Lender at
such time.

“Non-S-X Adjustment Amount” shall have the meaning assigned to such term in the definition of
“Pro Forma Basis.”

“Note” shall have the meaning assigned to such term in Section 2.09(e).
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Obligations” shall mean, collectively, (a) the Loan Obligations, (b) obligations in respect of any
Secured Cash Management Agreement and (c) obligations in respect of any Secured Hedge Agreement
(including monetary obligations incurred during the pendency of any bankruptcy, insolvency, receivership
or other similar proceeding, regardless of whether allowed or allowable in such proceeding).



“Other First Lien Debt” shall mean obligations secured by Other First Liens.

“Other First Liens” shall mean Liens on the Collateral that are equal and ratable with the Liens thereon
securing the Initial Term Loans (and other Loan Obligations that are secured by Liens on the Collateral
ranking equally and ratably with the Initial Term Loans) pursuant to a Permitted First Lien Intercreditor
Agreement, which Permitted First Lien Intercreditor Agreement (together with such amendments to the
Security Documents and any other Intercreditor Agreements, if any, as are reasonably necessary or advisable
(and reasonably acceptable to the Collateral Agent) to give effect to such Liens) shall be entered into in
connection with a permitted incurrence of any such Liens (unless a Permitted First Lien Intercreditor
Agreement and/or Security Documents (as applicable) covering such Liens are already in effect).

“Other Incremental Term Loans” shall have the meaning assigned to such term in Section 2.21(a).

“Other Revolving Facility Commitments” shall mean, collectively, (a) Extended Revolving Facility
Commitments to make Extended Revolving Loans and (b) Replacement Revolving Facility Commitments.

“Other Revolving [oans” shall mean, collectively (a) Extended Revolving Loans and (b) Replacement
Revolving Loans.

“Other Taxes” shall mean any and all present or future stamp or documentary Taxes or any other
excise, transfer, sales, property, intangible, mortgage recording or similar Taxes arising from any payment
made hereunder or under any other Loan Document or from the execution, registration, delivery or
enforcement of, consummation or administration of, from the receipt or perfection of security interest under,
or otherwise with respect to, the Loan Documents.

“Other Term Facilities” shall mean the Other Term Loan Commitments and the Other Term Loans
made thereunder.

“Other Term Loan Commitments” shall mean, collectively, (a) Incremental Term Loan Commitments
and (b) commitments to make Refinancing Term Loans.

“Other Term Loan Installment Date” shall have, with respect to any Class of Other Term Loans
established pursuant to an Incremental Assumption Agreement, an Extension Amendment or a Refinancing
Amendment, the meaning assigned to such term in Section 2.10(a)(ii1).

“Other Term Loans” shall mean, collectively, (a) Other Incremental Term Loans, (b) Extended Term
Loans and (c) Refinancing Term Loans.

“Outside Date” shall mean the earliest of (i) April 28,2015 (provided that such date shall automatically
be extended to August 28, 2015 if the End Date (as defined in the Merger Agreement) is extended to July
27, 2015 in accordance with Section 7.1(b) of the Merger Agreement (as in effect on the Effective Date))
and (ii) the termination of the Merger Agreement in accordance with its terms.



“Participant” shall have the meaning assigned to such term in Section 9.04(c)(i).

“Participant Register” shall have the meaning assigned to such term in Section 9.04(c)(ii).

“PBGC” shall mean the Pension Benefit Guaranty Corporation referred to and defined in ERISA.

“Perfection Certificate” shall mean the Perfection Certificate with respect to the Borrower and the
other Loan Parties in the form attached hereto as Exhibit I, or such other form as is reasonably satisfactory
to the Administrative Agent, as the same may be supplemented from time to time to the extent required by
Section 5.04(f).

“Permitted Business Acquisition” shall mean any acquisition of all or substantially all the assets or
business of, or all or substantially all the Equity Interests (other than directors’ qualifying shares) not
previously held by the Borrower and its Subsidiaries in, or merger, consolidation or amalgamation with, a
person or business unit or division or line of business of a person (or any subsequent investment made in a
person or business unit or division or line of business previously acquired in a Permitted Business Acquisition),
if (i) no Event of Default shall have occurred and be continuing immediately after giving effect thereto or
would result therefrom, provided, however, that with respect to a proposed acquisition pursuant to an executed
acquisition agreement, at the option of the Borrower, the determination of whether such an Event of Default
shall exist shall be made solely at the time of the execution of the acquisition agreement related to such
Permitted Business Acquisition; (ii) all transactions related thereto shall be consummated in accordance with
applicable laws; (iii) the Borrower shall be in Pro Forma Compliance with the Financial Covenant (if
applicable) immediately after giving effect to such acquisition or investment and any related transactions;
(iv) any acquired or newly formed Subsidiary shall not be liable for any Indebtedness except for Indebtedness
permitted by Section 6.01; (v) to the extent required by Section 5.10, any person acquired in such acquisition
shall be merged into a Loan Party or become upon consummation of such acquisition a Guarantor; and (vi)
the aggregate cash consideration in respect of all such acquisitions and investments in assets that are not
owned by the Loan Parties or in Equity Interests in persons that are not Guarantors or do not become
Guarantors, in each case upon consummation of such acquisition, shall not exceed the sum of (X) the greater
of $700,000,000 and 5.0% of Consolidated Total Assets when made, plus (Y) (A) an amount equal to any
returns (in the form of dividends or other distributions or net sale proceeds) received by any Loan Party in
respect of any assets not owned directly by Loan Parties or Equity Interests in persons that are not Guarantors
or do not become Guarantors that were acquired in such Permitted Business Acquisitions in reliance on the
basket in clause (X) above (excluding any such returns in excess of the amount originally invested) and (B)
any amounts in excess thereof that can be, and are, permitted as Investments (and treated as Investments)
made under a clause of Section 6.04 other than clause (k) thereof.




“Permitted Debt” shall mean Indebtedness for borrowed money incurred by the Borrower or any
Guarantor, provided that (1) any such Permitted Debt, if guaranteed, shall not be guaranteed by any Subsidiary
other than a Guarantor and, if secured (as permitted by Sections 6.01 and 6.02), shall be secured solely by
all or some portion of the Collateral pursuant to security documents no more favorable to the secured party
or party, taken as a whole (as determined by the Borrower in good faith), than the Security Documents, (ii)
any such Permitted Debt, if secured, shall be subject to an Intercreditor Agreement reasonably satisfactory
to the Administrative Agent and (iii) such Permitted Debt shall not mature prior to the date that is the latest
final maturity date of the Loans and Revolving Facility Commitments existing at the time of such incurrence
(or in the case of Junior Financing, until the date that is 91 days thereafter), and the Weighted Average Life
to Maturity of any such Permitted Debt shall be no shorter than the remaining Weighted Average Life to
Maturity of the Loans with the latest final maturity at the time of such incurrence.

“Permitted First Lien Intercreditor Agreement” shall mean, with respect to any Liens on Collateral
that are intended to be equal and ratable with the Liens securing the Initial Term Loans (and other Loan
Obligations that are secured by Liens on the Collateral ranking equally and ratably with the Liens securing
the Initial Term Loans), one or more intercreditor agreements, each of which shall be substantially in the
form of Exhibit K or otherwise in form and substance reasonably satisfactory to the Administrative Agent.

“Permitted Investments” shall mean:

(a) direct obligations of the United States of America or any member of the European
Union or any agency thereof or obligations guaranteed by the United States of America or any member
of the European Union or any agency thereof, in each case with maturities not exceeding two years
from the date of acquisition thereof;

(b) time deposit accounts, certificates of deposit, money market deposits, banker’s
acceptances and other bank deposits maturing within 180 days of the date of acquisition thereofissued
by a bank or trust company having capital, surplus and undivided profits in excess of $250,000,000
and whose long-term debt, or whose parent holding company’s long-term debt, is rated at least A by
S&Por A2 by Moody’s (or such similar equivalent rating or higher by at least one nationally recognized
statistical rating organization (as defined in Rule 436 under the Securities Act));

(c) repurchase obligations with a term of not more than 180 days for underlying securities
ofthe types described in clause (a) above entered into with a bank meeting the qualifications described
in clause (b) above;

(d) commercial paper, maturing not more than one year after the date of acquisition, issued
by a corporation (other than an Affiliate of the Borrower) with a rating at the time as of which any
investment therein is made of P-1 (or higher) according to Moody’s, or A-1 (or higher) according to
S&P (or such similar equivalent rating or higher by at least one nationally recognized statistical rating
organization (as defined in Rule 436 under the Securities Act));



(e) securities with maturities of two years or less from the date of acquisition, issued or
fully guaranteed by any State of the United States of America, or by any political subdivision or
taxing authority thereof, and rated at least A by S&P or A by Moody’s (or such similar equivalent
rating or higher by at least one nationally recognized statistical rating organization (as defined in
Rule 436 under the Securities Act));

6)) shares of mutual funds whose investment guidelines restrict 95% of such funds’
investments to those satisfying the provisions of clauses (a) through (e);

) money market funds that (i) comply with the criteria set forth in Rule 2a-7 under the
Investment Company Act of 1940, (ii) are rated AAA by S&P or Aaa by Moody’s and (iii) have
portfolio assets of at least $1,000,000,000;

(h) time deposit accounts, certificates of deposit, money market deposits, banker’s
acceptances and other bank deposits in an aggregate face amount not in excess of 0.5% of the total
assets of the Borrower and the Subsidiaries, on a consolidated basis, as of the end of the Borrower’s
most recently completed fiscal year; and

@) instruments equivalent to those referred to in clauses (a) through (h) above
denominated in any foreign currency comparable in credit quality and tenor to those referred to above
and commonly used by corporations for cash management purposes in any jurisdiction outside the
United States of America to the extent reasonably required in connection with any business conducted
by the Borrower or any Subsidiary organized in such jurisdiction.

“Permitted Junior Intercreditor Agreement” shall mean, with respect to any Liens on Collateral that
are intended to be junior to any Liens securing the Initial Term Loans (and other Loan Obligations that are
secured by Liens on the Collateral ranking equally and ratably with the Liens securing the Initial Term Loans)
(including, for the avoidance of doubt, junior Liens pursuant to Section 2.21(b)(i1)), one or more intercreditor
agreements, each of which shall be in form and substance reasonably satisfactory to the Administrative Agent.

“Permitted Liens” shall have the meaning assigned to such term in Section 6.02.

“Permitted Receivables Facility Assets” shall mean (i) Receivables Assets (whether now existing or
arising in the future) of the Borrower and its Subsidiaries which are transferred, sold and/or pledged to a
Receivables Entity or a bank, other financial institution or a commercial paper conduit or other conduit
facility established and maintained by a bank or other financial institution, pursuant to a Qualified Receivables
Facility and any related Permitted Receivables Related Assets which are also so transferred, sold and/or
pledged to such Receivables Entity, bank, other financial institution or commercial paper conduit or other
conduit facility, and all proceeds thereof and (ii) loans to the Borrower and its Subsidiaries secured by
Receivables Assets (whether now existing or arising in the future) and any Permitted Receivables Related
Assets of the Borrower and its Subsidiaries which are made pursuant to a Qualified Receivables Facility.




“Permitted Receivables Facility Documents™ shall mean each of the documents and agreements
entered into in connection with any Qualified Receivables Facility, including all documents and agreements
relating to the issuance, funding and/or purchase of certificates and purchased interests or the incurrence of
loans, as applicable, in each case as such documents and agreements may be amended, modified,
supplemented, refinanced or replaced from time to time so long as the relevant Qualified Receivables Facility
would still meet the requirements of the definition thereof after giving effect to such amendment, modification,
supplement, refinancing or replacement.

“Permitted Receivables Related Assets” shall mean any other assets that are customarily transferred,
sold and/or pledged or in respect of which security interests are customarily granted in connection with asset
securitization transactions involving receivables similar to Receivables Assets and any collections or proceeds
of any of the foregoing (including, without limitation, lock-boxes, deposit accounts, records in respect of
Receivables Assets and collections in respect of Receivables Assets).

“Permitted Refinancing Indebtedness” shall mean any Indebtedness issued in exchange for, or the
net proceeds of which are used to extend, refinance, renew, replace, defease or refund (collectively, to
“Refinance”), the Indebtedness being Refinanced (or previous refinancings thereof constituting Permitted
Refinancing Indebtedness); provided, that (a) the principal amount (or accreted value, if applicable) of such
Permitted Refinancing Indebtedness does not exceed the principal amount (or accreted value, if applicable)
of the Indebtedness so Refinanced (plus unpaid accrued interest and premium (including tender premiums)
thereon and underwriting discounts, defeasance costs, fees, commissions and expenses), (b) except with
respect to Section 6.01(i), (i) the final maturity date of such Permitted Refinancing Indebtedness is on or
after the earlier of (x) the final maturity date of the Indebtedness being Refinanced and (y) the 91st day
following the Latest Maturity Date in effect at the time of incurrence thereof and (ii) the Weighted Average
Life to Maturity of such Permitted Refinancing Indebtedness is greater than or equal to the lesser of (x) the
Weighted Average Life to Maturity of the Indebtedness being Refinanced and (y) 91 days after the Weighted
Average Life to Maturity of the Class of Term Loans then outstanding with the greatest remaining Weighted
Average Life to Maturity, (c) if the Indebtedness being Refinanced is by its terms subordinated in right of
payment to any Loan Obligations, such Permitted Refinancing Indebtedness shall be subordinated in right
of payment to such Loan Obligations on terms in the aggregate not materially less favorable to the Lenders
as those contained in the documentation governing the Indebtedness being Refinanced (as determined by
the Borrower in good faith), (d) no Permitted Refinancing Indebtedness shall have any borrower which is
different than the borrower of the respective Indebtedness being so Refinanced or have guarantors that are
not (or would not have been required to become) guarantors with respect to the Indebtedness being so
Refinanced (except that one or more Loan Parties may be added as additional guarantors), (e) if the
Indebtedness being Refinanced is secured (and permitted to be secured), such Permitted Refinancing
Indebtedness may be secured by Liens on the same (or any subset of the) assets as secured (or would have
beenrequired to secure) the Indebtedness being Refinanced, on terms in the aggregate that are no less favorable
to the Secured Parties than, the Indebtedness being refinanced or on terms otherwise permitted by Section 6.02
(as determined by the Borrower in good faith) and (f) if the Indebtedness being Refinanced was subject to
a Permitted First Lien Intercreditor Agreement or a Permitted Junior Intercreditor Agreement, and if the
respective Permitted Refinancing Indebtedness is to be secured by the Collateral, the Permitted Refinancing
Indebtedness shall likewise be subject to a Permitted First Lien Intercreditor Agreement or a Permitted Junior
Intercreditor Agreement, as applicable.



“Permitted Sale Lease-Back Transaction” shall mean (i) any sale and lease-back transaction entered
into prior to the Closing Date, (i1) any sale and lease-back transaction by the Borrower or any of its Subsidiaries
(including Family Dollar and its Subsidiaries) with respect to store properties, (iii) a sale and lease-back
transaction by the Borrower or any of its Subsidiaries (including Family Dollar and its Subsidiaries) with
respect to one distribution center property per fiscal year, with aggregate net proceeds in any fiscal year not
to exceed $75,000,000 (with one year carry-forward of any unused amount of such base amount), and (iv)
any other sale and lease-back transaction, the proceeds of which shall constitute Net Proceeds.

“person” shall mean any natural person, corporation, business trust, joint venture, association,
company, partnership, limited liability company or government, individual or family trusts, or any agency
or political subdivision thereof.

“Plan” shall mean any employee pension benefit plan (other than a Multiemployer Plan) that is
(1) subject to the provisions of Title IV of ERISA or Section 412 of the Code or Section 302 of ERISA,
(i1) sponsored or maintained (at the time of determination or at any time within the five years prior thereto)
by the Borrower, any Subsidiary or any ERISA Affiliate, and (iii) in respect of which the Borrower, any
Subsidiary or any ERISA Affiliate is (or, if such plan were terminated, would under Section 4069 of ERISA
be deemed to be) an “employer” as defined in Section 3(5) of ERISA.

“Platform” shall have the meaning assigned to such term in Section 9.17.

“Pledged Collateral” shall have the meaning assigned to such term in the Collateral Agreement.

“primary obligor” shall have the meaning assigned to such term in the definition of the term
“Guarantee.”

“Prime Rate” shall mean the rate of interest per annum publicly announced from time to time by
JPMorgan Chase Bank, N.A. as its prime rate in effect at its office located at 270 Park Avenue, New York,
New York; each change in the Prime Rate shall be effective from and including the date such change is
publicly announced as being effective.

“Pro Forma Basis” shall mean, as to any person, for any events as described below that occur
subsequent to the commencement of a period for which the financial effect of such events is being calculated,
and giving effect to the events for which such calculation is being made, such calculation as will give pro
forma effect to such events as if such events occurred on the first day of the most recent Test Period ended
on or before the occurrence of such event (the “Reference Period”): (i) any Asset Sale and any asset acquisition,
Investment (or series of related Investments) in excess of $25,000,000, merger, amalgamation, consolidation
(including the Transactions) (or any similar transaction or transactions), any dividend, distribution or other
similar payment, (ii) any operational changes or restructurings of the business of the Borrower or any of its
Subsidiaries that the Borrower or any of its Subsidiaries has determined to make and/or made during or
subsequent to the Reference Period (including in connection with an Asset Sale or asset acquisition described
in clause (1)) and which are expected to have a continuing impact and are factually supportable, which would
include cost savings resulting from head count reduction, closure of facilities and other operational changes
and other cost savings in connection therewith, (iii) the designation of any Subsidiary as an Unrestricted
Subsidiary or of any Unrestricted Subsidiary as a Subsidiary and (iv) any incurrence, repayment, repurchase
or redemption of Indebtedness (or any issuance, repurchase or redemption of Disqualified Stock or preferred
stock), other than fluctuations in revolving borrowings in the ordinary course of business (and not resulting
from a transaction as described in clause (i) above).




Pro forma calculations made pursuant to the definition of this term “Pro Forma Basis” shall
be determined in good faith by a Responsible Officer of the Borrower. Any such pro forma calculation may
include adjustments appropriate, in the reasonable good faith determination of the Borrower and set forth in
a certificate of a Responsible Officer, to reflect operating expense reductions, other operating improvements,
synergies or such operational changes or restructurings described in clause (ii) of the immediately preceding
paragraph reasonably expected to result from the applicable pro forma event in the twelve (12) month period
following the consummation of the pro forma event; provided, that the aggregate amount of adjustments in
respect of pro forma operating improvements or synergies that do not comply with Article 11 of Regulation
S-X for any four quarter period (the “Non-S-X Adjustment Amount”) shall not, when aggregated with the
amount of any increase to Consolidated Net Income pursuant to clause (a) thereof for such period (other than
up to $350 million of such increases in connection with the Transactions), exceed 20% of Adjusted
Consolidated EBITDA for such period prior to giving effect to the Non-S-X Adjustment Amount for such
period or any adjustment pursuant to clause (a) of the definition of Consolidated Net Income for such period.
The Borrower shall deliver to the Administrative Agent a certificate of a Responsible Officer of the Borrower
setting forth such demonstrable or additional operating expense reductions and other operating improvements
or synergies and information and calculations supporting them in reasonable detail.

If any Indebtedness bears a floating rate of interest and is being given pro forma effect, the
interest on such Indebtedness shall be calculated as if the rate in effect on the date on which the relevant
calculation is being made had been the applicable rate for the entire period (taking into account any hedging
obligations applicable to such Indebtedness if such hedging obligation has a remaining term in excess of 12
months). Interest on a Capitalized Lease Obligation shall be deemed to accrue at an interest rate reasonably
determined by a responsible financial or accounting officer of the Borrower to be the rate of interest implicit
in such Capitalized Lease Obligation in accordance with GAAP. For purposes of making the computation
referred to above, interest on any Indebtedness under a revolving credit facility computed on a pro forma
basis shall be computed based upon the average daily balance of such Indebtedness during the applicable
period, except to the extent the outstandings thereunder are reasonably expected to increase as a result of
any transactions described in clause (i) of the first paragraph of this definition of “Pro Forma Basis” which
occurred during the respective period or thereafter and on or prior to the date of determination. Interest on
Indebtedness that may optionally be determined at an interest rate based upon a factor of a prime or similar
rate, a eurocurrency interbank offered rate, or other rate, shall be deemed to have been based upon the rate
actually chosen, or, if none, then based upon such optional rate chosen as the Borrower may designate.



“Pro Forma Compliance” shall mean, at any date of determination, that the Borrower and its
Subsidiaries shall be in compliance, on a Pro Forma Basis after giving effect on a Pro Forma Basis to the
relevant transactions (including the assumption, the issuance, incurrence and permanent repayment of
Indebtedness), with the Financial Covenant recomputed as at the last day of the most recently ended fiscal
quarter of the Borrower for which the financial statements and certificates required pursuant to Section 5.04
have been delivered.

“Pro Rata Extension Offers” shall have the meaning assigned to such term in Section 2.22(a).

“Pro Rata Share” shall have the meaning assigned to such term in Section 9.08(f).

“Projections” shall mean the projections of the Borrower and the Subsidiaries included in the
Information Memorandum and any other projections and any forward-looking statements (including
statements with respect to booked business) of such entities furnished to the Lenders or the Administrative
Agent by or on behalf of the Borrower or any of the Subsidiaries prior to the Effective Date.

“Public Lender” shall have the meaning assigned to such term in Section 9.17.

“Purchase Offer” shall have the meaning assigned to such term in Section 2.25(a).

“Qualified Equity Interests” shall mean any Equity Interest other than Disqualified Stock.

“Qualified Receivables Facility” shall mean a receivables or factoring facility or facilities created
under the Permitted Receivables Facility Documents and which is designated as a “Qualified Receivables
Facility” (as provided below), providing for the transfer, sale and/or pledge by a Borrower and/or one or
more other Receivables Sellers of Permitted Receivables Facility Assets (thereby providing financing to such
Borrower and/or the Receivables Sellers) to (i) a Receivables Entity (either directly or through another
Receivables Seller), which in turn shall transfer, sell and/or pledge interests in the respective Permitted
Receivables Facility Assets to third-party lenders or investors pursuant to the Permitted Receivables Facility
Documents in return for the cash used by such Receivables Entity to acquire the Permitted Receivables
Facility Assets from such Borrower and/or the respective Receivables Sellers or (i1) a bank or other financial
institution, which in turn shall finance the acquisition of the Permitted Receivables Facility Assets through
a commercial paper conduit or other conduit facility, or directly to a commercial paper conduit or other
conduit facility established and maintained by a bank or other financial institution that will finance the
acquisition of the Permitted Receivables Facility Assets through the commercial paper conduit or other
conduit facility, in each case, either directly or through another Receivables Seller, so long as, in the case of
each of clause (i) and clause (ii), no portion of the Indebtedness or any other obligations (contingent or
otherwise) under such receivables facility or facilities (x) is guaranteed by the Borrower or any Subsidiary
(excluding guarantees of obligations pursuant to Standard Securitization Undertakings), (y) is recourse to or
obligates the Borrower or any other Subsidiary in any way (other than pursuant to Standard Securitization
Undertakings) or (z) subjects any property or asset (other than Permitted Receivables Facility Assets,
Permitted Receivables Related Assets or the Equity Interests of any Receivables Entity) of the Borrower or
any other Subsidiary (other than a Receivables Entity), directly or indirectly, contingently or otherwise, to
the satisfaction thereof (other than pursuant to Standard Securitization Undertakings). Any such designation
shall be evidenced to the Administrative Agent by filing with the Administrative Agent a certificate signed
by a Financial Officer of the Borrower certifying that, to the best of such officer’s knowledge and belief after
consultation with counsel, such designation complied with the foregoing conditions.




“Rate” shall have the meaning assigned to such term in the definition of the term “Type.”

“Real Property” shall mean, collectively, all right, title and interest (including any leasehold estate)
in and to any and all parcels of or interests in real property owned in fee or leased by any Loan Party, whether
by lease, license or other means, together with, in each case, all easements, hereditaments and appurtenances
relating thereto, all improvements and appurtenant fixtures and equipment, incidental to the ownership, lease
or operation thereof.

“Receivables Assets” shall mean any right to payment created by or arising from sales of goods, lease
of goods or the rendition of services rendered no matter how evidenced whether or not earned by performance
(whether constituting accounts, general intangibles, chattel paper or otherwise).

“Receivables Entity” shall mean any direct or indirect wholly owned Subsidiary of the Borrower
which engages in no activities other than in connection with the financing of accounts receivable of the
Receivables Sellers and which is designated (as provided below) as a “Receivables Entity” (a) with which
neither the Borrower nor any of its Subsidiaries has any contract, agreement, arrangement or understanding
(other than pursuant to the Permitted Receivables Facility Documents (including with respect to fees payable
in the ordinary course of business in connection with the servicing of accounts receivable and related assets))
on terms less favorable to the Borrower or such Subsidiary than those that might be obtained at the time from
persons that are not Affiliates of the Borrower (as determined by the Borrower in good faith) and (b) to which
neither the Borrower nor any other Subsidiary has any obligation to maintain or preserve such entity’s financial
condition or cause such entity to achieve certain levels of operating results (other than pursuant to Standard
Securitization Undertakings). Any such designation shall be evidenced to the Administrative Agent by filing
with the Administrative Agent an officer’s certificate of the Borrower certifying that, to the best of such
officer’s knowledge and belief after consultation with counsel, such designation complied with the foregoing
conditions.

“Receivables Seller” shall mean the Borrower or those Subsidiaries that are from time to time party
to the Permitted Receivables Facility Documents (other than any Receivables Entity).

“Recovery Event” shall mean any event that gives rise to the receipt by the Borrower or any of its
Subsidiaries of any insurance proceeds or condemnation awards in respect of any equipment, fixed assets or
Real Property (including any improvements thereon).




“Reference Period” shall have the meaning assigned to such term in the definition of the term “Pro
Forma Basis.”

“Refinance” shall have the meaning assigned to such term in the definition of the term “Permitted
Refinancing Indebtedness,” and “Refinanced” and “Refinancing” shall have meanings correlative thereto.

“Refinancing Amendment” shall have the meaning assigned to such term in Section 2.23(e).

“Refinancing Effective Date” shall have the meaning assigned to such term in Section 2.23(a).

“Refinancing Notes” shall mean any secured or unsecured notes or loans issued by the Borrower or
any Guarantor (whether under an indenture, a credit agreement or otherwise) and the Indebtedness represented
thereby; provided, that (a) 100% of the Net Proceeds of such Refinancing Notes are used to permanently
reduce Loans and/or replace Commitments substantially simultaneously with the issuance thereof; (b) the
principal amount (or accreted value, if applicable) of such Refinancing Notes does not exceed the principal
amount (or accreted value, if applicable) of the aggregate portion of the Loans so reduced and/or Commitments
soreplaced (plus unpaid accrued interest and premium (including tender premiums) thereon and underwriting
discounts, defeasance costs, fees, commissions and expenses); (¢) the final maturity date of such Refinancing
Notes is on or after the Term Facility Maturity Date or the Revolving Facility Maturity Date, as applicable,
of the Term Loans so reduced or the Revolving Facility Commitments so replaced; (d) the Weighted Average
Life to Maturity of such Refinancing Notes is greater than or equal to the Weighted Average Life to Maturity
of the Term Loans so repaid or the Revolving Facility Commitments so replaced; (e) the terms of such
Refinancing Notes do not provide for any scheduled repayment, mandatory redemption or sinking fund
obligations prior to the Term Facility Maturity Date of the Term Loans so reduced or the Revolving Facility
Maturity Date of the Revolving Facility Commitments so replaced, as applicable (other than (x) in the case
of notes, customary offers to repurchase or mandatory prepayment provisions upon a change of control, asset
sale or event of loss and customary acceleration rights after an event of default and (y) in the case of loans,
customary amortization and mandatory and voluntary prepayment provisions which are, when taken as a
whole, consistent in all material respects with, or not materially less favorable to the Borrower and its
Subsidiaries than, those applicable to the Initial Term A Loans, the Initial Term B Loans and/or Revolving
Facility Commitments, as the case may be, with such Indebtedness to provide that any such mandatory
prepayments as a result of asset sales, events of loss, or excess cash flow, shall be allocated on a pro rata
basis or a less than pro rata basis (but not a greater than pro rata basis) with the Initial Term Loans outstanding
pursuant to this Agreement); (f) there shall be no obligor with respect thereto that is not a Loan Party; (g) if
such Refinancing Notes are secured by an asset of any Subsidiary, any Unrestricted Subsidiary or any Affiliate
of the foregoing, the security agreements relating to such assets shall not extend to any assets not constituting
Collateral and shall be no more favorable to the secured party or party, taken as a whole (determined by the
Borrower in good faith) than the Security Documents (with such differences as are reasonably satisfactory
to the Administrative Agent); (h) if such Refinancing Notes are secured, such Refinancing Notes shall be
secured by all or a portion of the Collateral, but shall not be secured by any assets of the Borrower or its
subsidiaries other than the Collateral; (i) Refinancing Notes that are secured by Collateral shall be subject
to the provisions of a Permitted First Lien Intercreditor Agreement or a Permitted Junior Intercreditor
Agreement, as applicable (and in any event shall be subject to a Permitted Junior Intercreditor Agreement if
the Indebtedness being Refinanced is secured on a junior lien basis to any of the Obligations) and (j) all other
terms applicable to such Refinancing Notes (other than provisions relating to original issue discount, upfront
fees, interest rates and any other pricing terms (which original issue discount, upfront fees, interest rates and
other pricing terms shall not be subject to the provisions set forth in this clause (j)) taken as a whole shall
(as determined by the Borrower in good faith) be substantially similar to, or not materially less favorable to
the Borrower and its Subsidiaries than, the terms, taken as a whole, applicable to the Term Loans so reduced
or the Revolving Facility Commitments so replaced (except to the extent such covenants and other terms




apply solely to any period after the Latest Maturity Date or are otherwise reasonably acceptable to the
Administrative Agent).

“Refinancing Term Loans” shall have the meaning assigned to such term in Section 2.23(a).

“Register” shall have the meaning assigned to such term in Section 9.04(b)(iv).

“Regulation S-X Excluded Collateral” has the meaning given to such term in the Collateral Agreement.

“Regulation T” shall mean Regulation T of the Board as from time to time in effect and all official
rulings and interpretations thereunder or thereof.

“Regulation U” shall mean Regulation U of the Board as from time to time in effect and all official
rulings and interpretations thereunder or thereof.

“Regulation X” shall mean Regulation X of the Board as from time to time in effect and all official
rulings and interpretations thereunder or thereof.

“Related Fund” shall mean, with respect to any Lender that is a fund that invests in bank or commercial
loans and similar extensions of credit, any other fund that invests in bank or commercial loans and similar
extensions of credit and is advised or managed by (a) such Lender, (b) an Affiliate of such Lender or (¢) an
entity (or an Affiliate of such entity) that administers, advises or manages such Lender.

“Related Parties” shall mean, with respect to any specified person, such person’s controlled and
controlling Affiliates and the respective directors, trustees, officers, employees, agents, advisors and members
of such person and such person’s controlled and controlling Affiliates.

“Release” shall mean any spilling, leaking, seepage, pumping, pouring, emitting, emptying,
discharging, injecting, escaping, leaching, dumping, disposing, depositing, emanating or migrating in, into,
onto or through the Environment.



“Replacement Revolving Facility” shall have the meaning assigned to such term in Section 2.23(c).

“Replacement Revolving Facility Commitments™ shall have the meaning assigned to such term in
Section 2.23(c).

“Replacement Revolving Facility Effective Date” shall have the meaning assigned to such term in
Section 2.23(c).

“Replacement Revolving Loans” shall have the meaning assigned to such term in Section 2.23(c).

“Reportable Event” shall mean any reportable event as defined in Section 4043(c) of ERISA or the
regulations issued thereunder, other than those events as to which the 30-day notice period referred to in
Section 4043(c) of ERISA has been waived, with respect to a Plan (other than a Plan maintained by an ERISA
Affiliate that is considered an ERISA Affiliate only pursuant to subsection (m) or (o) of Section 414 of the
Code).

“Repricing Event” shall mean (i) any prepayment or repayment of Initial Term B Loans with the
proceeds of, or conversion of all or any portion of the Initial Term B Loans into, any new or replacement
Indebtedness bearing interest with an All-in Yield less than the All-in Yield applicable to the Initial Term B
Loans subject to such event (as such comparative yields are determined by the Administrative Agent);
provided that in no event shall any prepayment or repayment of Initial Term B Loans in connection with a
Change of Control constitute a Repricing Event and (ii) any amendment to this Agreement which reduces
the All-in Yield applicable to the Initial Term B Loans (it being understood that any prepayment premium
with respect to a Repricing Event shall apply to any required assignment by a Non-Consenting Lender in
connection with any such amendment pursuant to Section 2.19(c)).

“Required Financial Covenant Lenders” shall mean, at any time, Lenders having Initial Term A Loans
and Revolving Facility Commitments (or, if the Revolving Facility Commitments have terminated, Revolving
Facility Credit Exposure) that, taken together, represent more than 50% of the sum of (x) all Initial Term A
Loans and (y) all Revolving Facility Commitments (or, if the Revolving Facility Commitments have
terminated, Revolving Facility Credit Exposure) at such time; provided, that the Initial Term A Loans,
Revolving Facility Commitments and Revolving Facility Credit Exposure of any Defaulting Lender shall
be disregarded in determining Required Financial Covenant Lenders at any time.

“Required Lenders” shall mean, at any time, Lenders having Term Loans and Revolving Facility
Commitments (or, if the Revolving Facility Commitments have terminated, Revolving Facility Credit
Exposure) that, taken together, represent more than 50% of the sum of (x) all Term Loans and (y) all Revolving
Facility Commitments (or, if the Revolving Facility Commitments have terminated, Revolving Facility Credit
Exposure) at such time; provided, that the Term Loans, Revolving Facility Commitments and Revolving
Facility Credit Exposure of any Defaulting Lender shall be disregarded in determining Required Lenders at
any time.



“Required Percentage” shall mean, with respect to any Excess Cash Flow Period, 50%:; provided,
that, if the First Lien Secured Net Leverage Ratio as of the end of such Excess Cash Flow Period is (x) less
than or equal to 2.75 to 1.00 but greater than 2.25 to 1.00, such percentage shall be 25% or (y) less than or
equal to 2.25 to 1.00, such percentage shall be 0%.

“Required Revolving Facility Lenders” shall mean, at any time, Revolving Facility Lenders having
Revolving Facility Commitments (or if the Revolving Facility Commitments have terminated, Revolving
Facility Credit Exposure) Loans that, taken together, represent more than 50% of the sum of all Revolving
Facility Commitments (or, if the Revolving Facility Commitments have terminated, Revolving Facility Credit
Exposure at such time; provided, that the Revolving Facility Commitments and Revolving Facility Credit
Exposure of any Defaulting Lender shall be disregarded in determining Required Revolving Facility Lenders
at any time.

“Requirement of Law” shall mean, as to any person, any law, treaty, rule, regulation, statute, order,
ordinance, decree, judgment, consent decree, writ, injunction, settlement agreement or governmental
requirement enacted, promulgated or imposed or entered into or agreed by any Governmental Authority, in
each case applicable to or binding upon such person or any of its property or assets or to which such person
or any of its property or assets is subject.

“Responsible Officer” of any person shall mean any manager, executive officer or Financial Officer
of such person and any other officer or similar official thereof responsible for the administration of the
obligations of such person in respect of this Agreement, or any other duly authorized employee or signatory
of such person.

“Restricted Payments” shall have the meaning assigned to such term in Section 6.06. The amount
of any Restricted Payment made other than in the form of cash or cash equivalents shall be the Fair Market
Value thereof.

“Returns of Scheduled Equity” shall have the meaning assigned to such term in Section 6.04(b).

“Revolving Facility” shall mean the Revolving Facility Commitments of any Class and the extensions
of credit made hereunder by the Revolving Facility Lenders of such Class and, for purposes of Section 9.08
(b), shall refer to all such Revolving Facility Commitments as a single Class.

“Revolving Facility Borrowing” shall mean a Borrowing comprised of Revolving Facility Loans of
the same Class and currency.

“Revolving Facility Commitment” shall mean, with respect to each Revolving Facility Lender, the
commitment of such Revolving Facility Lender to make Revolving Facility Loans pursuant to Section 2.01
(c), expressed as an amount representing the maximum aggregate permitted amount of such Revolving
Facility Lender’s Revolving Facility Credit Exposure hereunder, as such commitment may be (a) reduced
from time to time pursuant to Section 2.08, (b) reduced or increased from time to time pursuant to assignments
by or to such Lender under Section 9.04, and (c) increased, extended or replaced as provided under
Section 2.21, 2.22 or 2.23. The initial amount of each Lender’s Revolving Facility Commitment is set forth
on Schedule 2.01, or in the Assignment and Acceptance, Incremental Assumption Agreement, Extension
Amendment or Refinancing Amendment pursuant to which such Lender shall have assumed its Revolving
Facility Commitment, as applicable. The aggregate amount of the Lenders’ Revolving Facility Commitments
on the Closing Date is $1,250,000,000. On the Closing Date, there is only one Class of Revolving Facility
Commitments. After the Closing Date, additional Classes of Revolving Facility Commitments may be added
or created pursuant to Extension Amendments or Refinancing Amendments.




“Revolving Facility Credit Exposure” shall mean, at any time with respect to any Class of Revolving
Facility Commitments, the sum of (a) the aggregate principal amount of the Revolving Facility Loans of
such Class outstanding at such time, (b) the Swingline Exposure applicable to such Class at such time and
(c) the Revolving L/C Exposure applicable to such Class at such time minus, for the purpose of Section 6.12
only, the amount of Letters of Credit that have been Cash Collateralized in an amount equal to the Minimum
L/C Collateral Amount at such time. The Revolving Facility Credit Exposure of any Revolving Facility
Lender at any time shall be the product of (x) such Revolving Facility Lender’s Revolving Facility Percentage
ofthe applicable Class and (y) the aggregate Revolving Facility Credit Exposure of such Class of all Revolving
Facility Lenders, collectively, at such time.

“Revolving Facility Lender” shall mean a Lender (including an Incremental Revolving Facility
Lender, and a Lender providing Extended Revolving Facility Commitments or Replacement Revolving
Facility Commitments) with a Revolving Facility Commitment or with outstanding Revolving Facility Loans.

“Revolving Facility Loan” shall mean a Loan made by a Revolving Facility Lender pursuant to
Section 2.01(c). Unless the context otherwise requires, the term “Revolving Facility Loans” shall include
the Other Revolving Loans.

“Revolving Facility Maturity Date” shall mean, as the context may require, (a) with respect to the
Revolving Facility in effect on the Effective Date, the fifth anniversary of the Closing Date; provided that
to the extent any 2020 Senior Notes remain outstanding on the date that is 91 days prior to March 1, 2020,
the Revolving Facility Maturity Date with respect to the Revolving Facility in effect on the Effective Date
shall be the date that is 91 days prior to March 1, 2020 and (b) with respect to any other Classes of Revolving
Facility Commitments, the maturity dates specified therefor in the applicable Extension Amendment or
Refinancing Amendment.

“Revolving Facility Percentage” shall mean, with respect to any Revolving Facility Lender of any
Class, the percentage of the total Revolving Facility Commitments of such Class represented by such Lender’s
Revolving Facility Commitment of such Class. If the Revolving Facility Commitments of such Class have
terminated or expired, the Revolving Facility Percentages of such Class shall be determined based upon the
Revolving Facility Commitments of such Class most recently in effect, giving effect to any assignments
pursuant to Section 9.04.

“Revolving Facility Termination Event” shall have the meaning assigned to such term in Section 2.05

(K).



“Revolving L/C Exposure” of any Class shall mean at any time the sum of (a) the aggregate undrawn
amount of all Letters of Credit applicable to such Class outstanding at such time and (b) the aggregate principal
amount of all L/C Disbursements applicable to such Class that have not yet been reimbursed at such time.
The Revolving L/C Exposure of any Class of any Revolving Facility Lender at any time shall mean its
applicable Revolving Facility Percentage of the aggregate Revolving L/C Exposure applicable to such Class
at such time. For all purposes of this Agreement, if on any date of determination a Letter of Credit has expired
by its terms but any amount may still be drawn thereunder by reason of the operation of Rule 3.14 of the
International Standard Practices, International Chamber of Commerce No. 590, such Letter of Credit shall
be deemed to be “outstanding” in the amount so remaining available to be drawn. Unless otherwise specified
herein, the amount of a Letter of Credit at any time shall be deemed to be the stated amount of such Letter
of Credit in effect at such time; provided, that with respect to any Letter of Credit that, by its terms or the
terms of any document related thereto, provides for one or more automatic increases in the stated amount
thereof, the amount of such Letter of Credit shall be deemed to be the maximum stated amount of such Letter
of Credit after giving effect to all such increases, whether or not such maximum stated amount is in effect
at such time.

“S&P” shall mean Standard & Poor’s Ratings Group, Inc.

“Sanctioned Country” shall mean, at any time, a country or territory which is itself the subject or
target of any Sanctions (at the time of this Agreement, Cuba, Iran, North Korea, Sudan and Syria).

“Sanctioned Person” means, at any time, (a) any person listed in any Sanctions-related list of
designated persons maintained by the Office of Foreign Assets Control of the U.S. Department of the Treasury
or the U.S. Department of State, (b) any person operating, organized or resident in a Sanctioned Country or
(c) any person owned or controlled by any such person or persons described in the foregoing clauses (a) or

(b).

“Sanctions” shall mean economic or financial sanctions or trade embargoes imposed, administered
or enforced from time to time by (a) the U.S. government, including those administered by the Office of
Foreign Assets Control of the U.S. Department of the Treasury or the U.S. Department of State, or (b) the
Office of the Superintendent of Financial Institutions.

“Scheduled Loans” shall have the meaning assigned to such term in Section 6.04(b).

“SEC” shall mean the Securities and Exchange Commission or any successor thereto.

“Secured Cash Management Agreement” shall mean any Cash Management Agreement that is entered
into by and between the Borrower or any Subsidiary and any Cash Management Bank, including any such
Cash Management Agreement that is in effect on the Effective Date, unless when entered into such Cash
Management Agreement is designated in writing by the Borrower and such Cash Management Bank to the
Administrative Agent to not be included as a Secured Cash Management Agreement.




“Secured Hedge Agreement” shall mean any Hedging Agreement that is entered into by and between
any Loan Party and any Hedge Bank, including any such Hedging Agreement that is in effect on the Effective
Date, unless when entered into such Hedging Agreement is designated in writing by the Borrower and such
Hedge Bank to the Administrative Agent to not be included as a Secured Hedge Agreement. Notwithstanding
the foregoing, for all purposes of the Loan Documents, any Guarantee of, or grant of any Lien to secure, any
obligations in respect of a Secured Hedge Agreement by a Guarantor shall not include any Excluded Swap
Obligations with respect to such Guarantors.

“Secured Net Leverage Ratio” shall mean, as of any date of determination, the ratio of (a) Consolidated
Secured Net Debt as of such date to (b) Adjusted Consolidated EBITDA for the most recently ended Test
Period for which financial statements of the Borrower have been delivered (or were required to be delivered)
as required by this Agreement, all determined on a consolidated basis in accordance with GAAP; provided
that Adjusted Consolidated EBITDA shall be determined for the relevant Test Period on a Pro Forma Basis.

“Secured Parties” shall mean, collectively, the Administrative Agent, the Collateral Agent, each
Lender, each Issuing Bank, each Hedge Bank that is party to any Secured Hedge Agreement, each Cash
Management Bank that is party to any Secured Cash Management Agreement and each Subagent appointed
pursuant to Section 8.02 by the Administrative Agent with respect to matters relating to the Loan Documents
or by the Collateral Agent with respect to matters relating to any Security Document.

“Securities Act” shall mean the Securities Act of 1933, as amended.

“Security Documents” shall mean the Escrow Agreement, each Mortgage, the Collateral Agreement,
each Notice of Grant of Security Interest in Intellectual Property (as defined in the Collateral Agreement)
and each other security agreement, pledge agreement or other instruments or documents executed and
delivered pursuant to the foregoing or entered into or delivered after the Closing Date to the extent required
by this Agreement or any other Loan Document, including pursuant to Section 5.10.

“Senior Notes” shall mean, collectively, the 2020 Senior Notes and the 2023 Senior Notes.

“Senior Notes Indentures” shall mean, collectively, the 2020 Senior Notes Indenture and the 2023
Senior Notes Indenture.

“Similar Business” shall mean (i) any business the majority of whose revenues are derived from
business or activities conducted by the Borrower and its Subsidiaries on the Closing Date, (ii) any business
that is a natural outgrowth or reasonable extension, development or expansion of any such business or any
business similar, reasonably related, incidental, complementary or ancillary to any of the foregoing or (iii) any
business that in the Borrower’s good faith business judgment constitutes a reasonable diversification of
businesses conducted by the Borrower and its Subsidiaries.




“Special Flood Hazard Area” shall have the meaning assigned to such term in Section 5.02(c).

“Specified Representations’ shall mean those representations and warranties set forth in (A) Sections
3.01(a), 3.01(d), 3.02(a), 3.02(b)(1)(B), and 3.03, (B) Sections 3.10, 3.11, 3.17 (subject to the limitations set
forth in the last paragraph of the definition of “Collateral and Guarantee Requirement”) and 3.18, and (C)
Sections 3.22 and 3.23 (in each case pursuant to this clause (C), excluding Family Dollar and its Subsidiaries).

“Standard Securitization Undertakings” shall mean representations, warranties, covenants and
indemnities entered into by the Borrower or any Subsidiary thereof in connection with a Qualified Receivables
Facility which are reasonably customary (as determined in good faith by the Borrower) in an accounts
receivable financing transaction in the commercial paper, term securitization or structured lending market.

“Standby Letters of Credit” shall have the meaning assigned to such term in Section 2.05(a).
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Subagent” shall have the meaning assigned to such term in Section 8.02.

“subsidiary” shall mean, with respect to any person (referred to in this definition as the “parent”),
any corporation, limited liability company, partnership, association or other business entity (a) of which
securities or other ownership interests representing more than 50% of the equity or more than 50% of the
ordinary voting power or more than 50% of the general partnership interests are, at the time any determination
is being made, directly or indirectly, owned, Controlled or held, or (b) that is, at the time any determination
is made, otherwise Controlled, by the parent or one or more subsidiaries of the parent or by the parent and
one or more subsidiaries of the parent.

“Subsidiary” shall mean, unless the context otherwise requires, a subsidiary of the Borrower.
Notwithstanding the foregoing (and except for purposes of the definition of “Unrestricted Subsidiary”
contained herein) an Unrestricted Subsidiary shall be deemed not to be a Subsidiary of the Borrower or any
of its Subsidiaries for purposes of this Agreement.

“Subsidiary Guarantee Agreement” shall mean the Subsidiary Guarantee Agreement substantially in
the form of Exhibit M dated as of the Closing Date as may be amended, restated, supplemented or otherwise
modified from time to time, between each Guarantor and the Collateral Agent.

“Subsidiary Redesignation” shall have the meaning provided in the definition of “Unrestricted
Subsidiary” contained in this Section 1.01.

“Successor Borrower” shall have the meaning assigned to such term in Section 6.05(n).

“Swap Obligation” shall mean, with respect to any Guarantor, any obligation to pay or perform under
any agreement, contract or transaction that constitutes a “swap” within the meaning of Section 1a(47) of the
Commodity Exchange Act.




“Swingline Borrowing” shall mean a Borrowing comprised of Swingline Loans.

“Swingline Borrowing Request” shall mean a request by the Borrower substantially in the form of
Exhibit D-2 or such other form as shall be approved by the Swingline Lender.

“Swingline Commitment” shall mean, with respect to each Swingline Lender, the commitment of
such Swingline Lender to make Swingline Loans pursuant to Section 2.04. The aggregate amount of the
Swingline Commitments is $50,000,000. The Swingline Commitment is part of, and not in addition to, the
Revolving Facility Commitments.

“Swingline Exposure” shall mean at any time the aggregate principal amount of all outstanding
Swingline Borrowings at such time. The Swingline Exposure of any Revolving Facility Lender at any time
shall mean its applicable Revolving Facility Percentage of the aggregate Swingline Exposure at such time.

“Swingline Lender” shall mean (a) the Administrative Agent, in its capacity as a lender of Swingline
Loans, and (b) each Revolving Facility Lender that shall have become a Swingline Lender hereunder as
provided in Section 2.04(d), each in its capacity as a lender of Swingline Loans hereunder.

“Swingline Loans” shall mean the swingline loans made to the Borrower pursuant to Section 2.04.

“Taxes” shall mean any and all present or future taxes, duties, levies, imposts, assessments, deductions,
withholdings or other similar charges imposed by any Governmental Authority, whether computed on a
separate, consolidated, unitary, combined or other basis and any interest, fines, penalties or additions to tax
with respect to the foregoing.

“Term Borrowing” shall mean any Initial Term Borrowing or any Borrowing of Other Term Loans.

“Term Facility” shall mean the Initial Term Facilities and/or any or all of the Other Term Facilities.

“Term Facility Commitment” shall mean the commitment of a Term Lender to make Term Loans,
including Initial Term Loans and/or Other Term Loans.

“Term Facility Maturity Date” shall mean, as the context may require, (a) with respect to the Initial
Term A Facility, the Initial Term A Facility Maturity Date, (b) with respect to the Initial Term B Facility, the
Initial Term B Facility Maturity Date and (c) with respect to any other Class of Term Loans, the maturity
dates specified therefor in the applicable Incremental Assumption Agreement, Extension Amendment or
Refinancing Amendment.

“Term Lender” shall mean a Lender (including an Incremental Term Loan Lender, an Extended Term
Loan Lender and a Refinancing Term Loan Lender) with a Term Facility or with outstanding Term Loans.



“Term Loan Installment Date” shall mean any Initial Term A Loan Installment Date, Initial Term B
Loan Installment Date or any Other Term Loan Installment Date.

“Term Loans” shall mean the Initial Term A Loans, the Initial Term B Loans and/or the Other Term
Loans.

“Term Yield Differential” shall have the meaning assigned to such term in Section 2.21(b)(v).

“Termination Date” shall mean the date on which (a) all Commitments shall have been terminated,
(b) the principal of and interest on each Loan, all Fe