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DOLLAR TREE, INC.
500 Volvo Parkway
Chesapeake, Virginia 23320

NOTICE OF
ANNUAL MEETING OF SHAREHOLDERS
to be held on
Thursday, June 17, 2010

To Our Shareholders:

We will hold the annual meeting of shareholder®ollar Tree, Inc. at The Westin Virginia Beach To®anter, 4535 Commerce Street,
Virginia Beach, Virginia 23462 on Thursday, June 2010 at 10:00 a.m. local time. Shareholdersauilisider and vote on the following:

«  Four directors nominated by the Board of Directors;

*  Management’s proposal to declassify the Board oé®@ors;

¢ Management’s proposal to increase authorized slodigammon stock; and
*  Any other business that may properly come befoeentketing.

Shareholders of record at the close of businegspoih 16, 2010 will receive notice of and be alladvio vote at the meeting.

Your vote is important to us.We encourage you to read the attached proxy statetmen sign, date and return your proxy card é th
enclosed envelope at your earliest conveniencediBgin your proxy card will not prevent you fromting your shares at the meeting, if you
desire to do so.

BY ORDER OF THE BOARD OF DIRECTOR

fue =

James A. Gorry, Il
Corporate Secretal

Chesapeake, Virgini
May 21, 201(

IMPORTANT NOTICE ABOUT THE AVAILABILITY OF PROXY MA  TERIALS
FOR THE ANNUAL MEETING OF SHAREHOLDERS TO BE HELD O N JUNE 17, 2010

The Company’s proxy statement and annual repath&oeholders for the fiscal year ended Januar2@0) are available at
http://www.dollartreeinfo.com/investors/financialfauals/
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INFORMATION ABOUT THE ANNUAL MEETING AND VOTING

Dollar Tree’s Board of Directors is soliciting yoproxy to vote your shares at the annual meetirghafeholders. This proxy statement
summarizes the information you need to know to abténe meeting.

We began mailing these proxy materials on or abayt 21, 2010 to all shareholders entitled to vatee Dollar Tree 2009 Annual Repc
which includes our financial statements, is beiagt svith this proxy statement.

The principal executive offices of Dollar Tree éveated at, and our mailing address is, 500 Volatk®ay, Chesapeake, Virginia, 23320;
telephone: (757) 321-5000.

When and where is the annual meeting?

As shown in the Notice of Annual Meeting, the 2@thual meeting of shareholders of Dollar Tree, Witt.be held on Thursday, June 17,
2010, at The Westin Virginia Beach Town Center,518®mmerce Street, Virginia Beach, Virginia 23462@00 a.m. local time.

Who is entitled to vote at the meeting?

You are entitled to vote if you were a shareholaferecord of our common stock as of the close aifess on April 16, 2010. Holders of
record have one vote for each share held at tlse dbbusiness. At that time, there were 84,7@isB@res of Dollar Tree, Inc. common stock
outstanding. Votes will be tabulated by our treansfgent, Computershare.

What is the difference between a shareholder of recd and a beneficial owner of shares held in “streename?”

If your shares are registered directly in your namtd the Company'’s transfer agent, Computershare,are a shareholder of record. If
your shares are held in an account at a brokeragelfank, or similar institution, then you are theneficial owner of shares held“street
name.” The institution holding your account is ddesed the shareholder of record for purposes thgat the annual meeting. As the
beneficial owner, you have the right to instru@ thstitution on how to vote the shares held inneacount.

How can | cast my vote?
Shareholder of Record

If you are a shareholder of record, you may votedrson at the annual meeting, vote by proxy usiisgenclosed proxy card or vote over
the telephone or the Internet.

« To vote in person, we will give you a ballot to @gtour shares when you arrive at the meeting.

*  To vote using the enclosed proxy card, simply catgplsign, date and return it promptly in the eopelprovided. If you send more
than one proxy card, then your shares will be vatestcordance with the proxy card bearing thestadate.

e To vote by Internet, go to www.investorvote.com/R-and follow the steps outlined on the secured it&bs

« To vote by telephone, dial toll free, 1-800-652-MO{[B683) within the USA, US territories & Canady dime on a touch tone
telephone. Follow the instructions provided by theorded message.

Beneficial Owner

*  To vote using the enclosed proxy card, simply catgplsign, date and return it promptly in the eopelprovided. If you send more
than one proxy card, then your shares will be vatestcordance with the proxy card bearing thestadate.
e To vote by Internet, go to www.proxyvote.com antliofe the steps outlined on the secured website.

« To vote by telephone, dial toll free, 1-800-579-26Blease note that beneficial shareholders magivea different number based on
their broker).

Shareholders who own their shares in street namadatrable to vote at the annual meeting unlegstthee a proxy, executed in their
favor, from the holder of record of their shares.
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What are the Board’s voting recommendations?
The Board recommends that you vote your shares:

*«  FOR re-electing four members of the Board as Qlaskrectors;
FOR approving management’s proposal to decladsé\Biard of Directors; and
« FOR approving management’s proposal to increasautierized shares of common stock.

Can | change my voting instructions before the meetg?

You may revoke your proxy by sending in a signeakprcard with a later date, providing subsequelepteone or Internet voting
instructions, providing a written notice of revdoatto the Corporate Secretary of Dollar Tree, préor to the annual meeting or attending the
annual meeting to cast your vote in person.

What constitutes a quorum requirement?

A quorum is necessary for the transaction of bissiresg the annual meeting. A quorum exists whenehmsldf a majority of the total numk
of issued and outstanding shares of common statlatie entitled to vote at the annual meeting egsgmt in person or by proxy.

Who will count the votes?

A representative of Computershare, our transfentagéll act as the Inspector of Election, deterenthe presence of a quorum and tabt
the votes.

What is the effect of abstentions and broker non-wes?

The inspector will treat valid proxies marked “aist or proxies required to be treated as broken“motes” as present for purposes of
determining whether there is a quorum at the anmeggting. A broker “non-vote” occurs when a broenominee holding shares for a
beneficial owner votes on one proposal, but do¢voie on another proposal because the brokerminee does not have discretionary voting
power and has not received instructions from threbeial owner of the shares. Abstentions with eztpgo any matter will have the same effect
as a vote against that proposal.

Brokers may vote on routine matters but do not ltseretionary power to vote your shares on “namtir@” matters unless the broker
receives appropriate instructions from you. Thet@e of directors is considered a “non-routine”ttea Due to recent rule changes, brokers
will no longer be able to vote your shares withpezs to the election of directors if you have naivided instructions. Therefore, we strongly
urge you to vote your shares.

If | share an address with another shareholder andve receive only one paper copy of proxy materialflow can | obtain an additional
copy of proxy materials?

In some cases, only one proxy statement is beiligeded to multiple shareholders sharing an adduedsss we have received contrary
instructions from one or more of the shareholdémon written or oral request, we will deliver a aegte copy of the proxy statement to a
shareholder at a shared address to which a siogleaf the proxy statement was delivered. You aatifynour Corporate Secretary at our
address on page 1 that you wish to receive a sepaopy of the proxy statement in the future, teralatively, that you wish to receive a single
copy of the materials instead of multiple copieactieshareholder will receive voting instructionsitige to their individual holdings, regardle
of a shared address.

How can | obtain an additional proxy card?

If you lose, misplace or otherwise need to obtaimcxy card and you are a shareholder of recond syuld contact Computershare at 1-
800-622-6757 (US, Canada, Puerto Rico) or 781-5354non-US).

If you hold your shares of common stock in “stne@te” and therefore are not a shareholder of recortact your account representative
at the broker, bank or similar institution throughich you hold your shares.

Where and when will | be able to find the voting rsults?
You can find the official voting results on our FoB-K within four business days after the annuattimg.

2
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Who pays for the costs of the proxy solicitations?

The cost of soliciting proxies will be borne by Bsoxies may be solicited by officers, directord amgular employees of our company or
our affiliates, none of whom will receive any adlatial compensation for their services. Such saliihs may be made personally, or by mail,
facsimile, telephone, telegram or messenger. Wer@ithburse brokerage firms and other custodiaosjinees and fiduciaries for reasonable
expenses incurred by them in sending proxy mataridlannual reports to the beneficial owners ofeshim accordance with the schedule of
charges approved by the National Association otiSges Dealers, Inc. We have retained Georgesonttnassist with the solicitation of
proxies for a fee not to exceed $20,000, plus reisgment for out-of-pocket expenses.

PROPOSAL NO. 1- ELECTION OF DIRECTORS
Directors and Nominees

Our Board of Directors is currently divided intogk staggered classes for purposes of electiom. cfass is elected at each annual me:
of shareholders to serve for a three-year termr cdDrent by-laws provide for twelve directors.

In August 2009, the Board of Directors unanimoualed to recommend at the 2010 annual meeting amdment to Dollar Tree’s
Articles of Incorporation to declassify the Boalfdour shareholders approve the proposed amendmieattors who have been elected to three-
year terms prior to the effectiveness of the amesrdmincluding directors elected at the 2010 megetivill complete those terms. Beginni
with the 2011 meeting, directors whose previousmgeare expiring will be subject to election forreeeyear term expiring at the next annual
meeting.

At the 2010 annual meeting of shareholders, thagef the following Class Ill directors are expgirH. Ray Compton, Lemuel E. Lewis,
and Bob Sasser. The Board proposes to hominate these directors to be re-elected as Class Kicttrs at the 2010 annual meeting of
shareholders. Also at this year's meeting, ourlpeyppointed Class Il director, Conrad M. Hallréqyuired to stand for election. The Board
originally appointed Mr. Hall to his seat on Janua4, 2010. If so elected, the four Class Il diogs will hold office for a three-year term
expiring at the annual meeting of shareholders imeR013.

All other directors will continue in office followg this annual meeting and their terms will exfireither 2011 (Class I) or 2012
(Class Il). Provided that our shareholders apptbeemanagement proposal to amend the Articlesaafrporation to eliminate the classified
structure, the entire Board will be elected annylaéiginning with the 2013 annual meeting.

The nominees have indicated their willingness teesas directors. If a nominee becomes unableatodsfor reelection, the persons nan
in the proxy will vote for any substitute nomine®posed by the Board of Directors.

Vote Required

Our directors are elected by a “plurality” votehelfour nominees at the 2010 Annual Meeting of 8halders receiving the greatest
number of votes cast will be elected. Shares heldrbkers that are not voted in the election oédiors will have no effect. In addition, we
have adopted a corporate governance policy reguéath director-nominee to submit a resignaticeiéf he or she does not receive a
majority of the votes cast. See page 16 for marths policy.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE “FO R”
EACH OF THE NOMINEES FOR DIRECTOR.

3




Table of Contents

INFORMATION CONCERNING NOMINEES, DIRECTORS AND EXEC UTIVE OFFICERS

Nominees
H. Ray Compton
Private investor; corporate director Mr. Compton, age 67, has been a director since.1886 Compton was Executive
Vice President from 1998 to 2002 and Chief Findroiéicer from 1986 to 1998. He
Member of the Nominating and Corporate retired as a full-time employee in 2002 and becéutig retired in 2004. From 1979
Governance Committee; until 1991, he was employed in similar roles witRlKToys, Inc. Prior to 1979, he wi
Member of the Compensation Committee associated for 15 years with a manufacturing comranarious accounting and

management positions.

Class Ill director
Having served as a director for almost twenty-frears and a former Chief Financial
Officer, Mr. Compton brings to the Board a deepemsthnding of the company’s
history and unique business model. In addition, ®mpton’s extensive experience in
management, finance and accounting, coupled withpast service as Chairman of the
Audit Committee for Hibbett Sports, Inc., is a Viéggset to our Board.

Mr. Compton has been a director of Dollar Tree sihi®86. He previously served on
Board of Hibbett Sports, Inc. from 1997 to 20

Conrad M. Hall Mr. Hall, age 66, served as the President and &xetutive Officer of Dominion

Private investor; corporate director Enterprises, a leading media and marketing infolonatervices company from 2006
until his retirement in January 2009. Prior to 2006 served as the President and Chief

Class Il director Executive Officer of Trader Publishing Company sidpril 1991. From 1989 to 1991,

he served as the President of Landmark Target MédiaMr. Hall joined Landmark
Communications, Inc. in 1970 where he held varsersior positions, including
Executive Vice President and Chief Financial Offitem 1985 to 1989. He also ser'
as the Vice President of The Virginian-Pilot anceTledger-Star division of Landmark
from 1977 to 1981.

Mr. Hall's experience as a former Chief Executive Officet lis demonstrated succ:
in new business development will be of immensee/éduthe Board, especially as we
continue to evaluate growth opportunities. He &lsogs to the Board thirty years of
operational expertise, extensive experience irrin&tion technology, strategic
planning, human resources, and a solid financiekdp@und.

Mr. Hall became a director of Dollar Tree in Jay2010. He previously served as a
director for Dominion Enterprises and Landmark Caminations, Inc. from 2006
through 2009. He also served on the Board of TrRdétishing Company from 1991
through 2006

4
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Lemuel E. Lewis
Private investor; corporate director

Member of the Audit Committee

Class Il director

Bob Sassel
President and Chief Executive Officer
Dollar Tree, Inc.

Class Il director

Arnold S. Barron
Private Investor; corporate director

Member of the Compensation Committee

Class Il director

Mr. Lewis, age 63, served as the Executive VicesiBlent and Chief Financial Offic:

of Landmark Communications, Inc. from 2000 untg8 hetirement in 2006. From 1981
to 2000, he held several other senior positionk Withdmark Communications. He has
been the Chairman of the Board for the Federal fre€@ank of Richmond since 2008
and was the Chairman of its Audit Committee frond2€ 2008.

Mr. Lewis brings to the Board many years of expgein accounting, finance, human
resources, mergers and acquisitions, and busimésgperations. The Board also
benefits from his valuable financial experiencadsrmer Chief Financial Officer and
his service on other Boards, including the Auditr@aittee of Markel Corporation. In
addition, our Board has determined that Mr. Lewialdies as an Audit Committee
financial expert.

Mr. Lewis became a director of Dollar Tree in JAB07. He also serves on the Boar
Markel Corporation. He previously served on the f8aaf Landmark Communications
from 2006 through 200¢

Mr. Sasser, age 58, has been Chief Executive @ffioee 2004 and President sit
2001. He had been Dollar Tree’s Chief Operatinfice®f from 1999 to 2004.
Previously, from 1997 to 1999, he served as Séfite President, Merchandise and
Marketing of Roses Stores, Inc. From 1994 to 19@6yas Vice President, General
Merchandise Manager for Michaels Stores, Inc. Radr994, he held several positions
at Roses Stores, Inc., ranging from Store Manag¥ide President, General
Merchandise Manager.

Mr. Sasser’s demonstration of outstanding leadprskiils, business acumen,
commitment to excellence, and his major contrilmgito the company’s growth and
success as the Chief Executive Officer of Dollag€l provides essential insight and
guidance to our Board. In addition, the Board bi#sé&iom Mr. Sasser’s thirty-seven
years of retail experienc

Mr. Sasser was elected to our Board in 2(
Other Directors

Mr. Barron, age 62, was the Senior Executive Vims®ent, Group President of The
TJX Companies, Inc. from 2004 until his retiremendanuary 2009. His employment
with The TIX Companies began in 1979. He held thgtipns of Executive Vice
President, Chief Operating Officer, The Marmaxx @x@2000-2004), Senior Vice
President, Group Executive, TIX (1996-2000), Seviioe President, General
Merchandising Manager, T.J. Maxx (1993-1996). FA®#9 to 1993, he held several
other executive positions within The TIX Companies,

With more than thirty years of experience in sem@nagement, operations and retail
merchandising, Mr. Barron brings a tremendous caatinn of skills and experience
spanning areas key to our business.

Mr. Barron became a director of Dollar Tree in Mag008. He also serves on the
Board of rue21, inc

5
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J. Douglas Perry
Chairman Emeritus
Dollar Tree, Inc.

Class Il director

Thomas A. Saunders Il
President, Ivor & Co., LLC

Lead Independent Director;
Chairman of the Nominating and Corporate
Governance Committee

Class Il director

Carl P. Zeithaml

Dean, Mclntire School of Commerce
University of Virginia

Member of the Compensation Committee

Class Il director

Mr. Perry, age 62, became Chairman Emeritus oBtheard in 2001. He had be:
Chairman of the Board since 1986 when he co-fourddtar Tree. He also served as
Chief Executive Officer from 1986 to 1993. He retiras an employee and officer of
company in 1999. Until 1991, he was an executifieafof K&K Toys, Inc. which he,
along with Mr. Brock, Mr. Compton and Mr. Perryatfier, built from the company’s
original single store to 136 stores.

As the company’s co-founder, former Chairman an@fdaxecutive Officer, Mr. Perry
brings to the Board vital leadership and executinamagement skills, as well as a deep
understanding and knowledge about our business.

Mr. Perry has served on our Board since 1!

Mr. Saunders, age 73, has been the President o&@v., LLC, a private investment
company, since 2000. He was a founder of Saundans & Megrue Partners, L.L.C.,
(“SKM”) which controlled the SK Equity Fund, L.Ronce a major investor in Dollar
Tree. SKM merged with Apax Partners in 2005. Befaunding SKM in 1990, he wi
a Managing Director of Morgan Stanley & Co. froni74%0 1989. Mr. Saunders is the
recipient of the 2008 National Humanities Medal anecipient of the highest awards
bestowed by the Marine Corps University Foundatiba,NewY ork Historical Society
the Virginia Military Institute and the Darden Grede School of Business at the
University of Virginia.

Mr. Saunders brings to the Board valuable finaneiglertise, including extensive
experience in investment banking and a solid undedsng of the capital markets. As a
company director for seventeen years and lead extigmt director for the past three
years, Mr. Saunders also brings to the Board atiteadership skills and a de
understanding of our business. The Board also kisriedm his service on the
Nominating and Corporate Governance Committee amdp@nsation Committee
Hibbett Sports, Inc.

Mr. Saunders has been a Dollar Tree director si®&8. He also serves on the Board
of Hibbett Sports, Inc

Dr. Zeithaml, age 60, is the Dean of the Mcintich&ol of Commerce at the Univers
of Virginia. He is also a Professor in the Managet#gea specializing in strategic
management. He joined the Mclintire School in 129t&r 11 years on the faculty in
Kenan-Flagler Business School at the Universitiofth Carolina-Chapel Hill.

Dr. Zeithaml provides the Board with expertisetimtgic management with an
emphasis on competitive strategy and corporaterganee. He brings to the Board
extensive educational experience and a strong staaeling of risk management.

Dr. Zeithaml became a director of Dollar Tree ityR007.

6
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Macon F. Brock, Jr.
Chairman

Dollar Tree, Inc.

Class | director

Mary Anne Citrino
Senior Managing Director,

Corporate Advisory Services
The Blackstone Group

Member of the Audit Committee

Class | director

Richard G. Lesser
Private investor; corporate director

Chairman of the Compensation Committee;
Member of the Nominating and Corporate
Governance Committee

Class | director

Mr. Brock, age 68, has been Chairman of the Bognzks2001 and a director sin
1986. He served as the Chief Executive Officemfit®93 to 2003. From 1986, when
he co-founded Dollar Tree, until 2001, he serveBmsident. Until 1991, he was an
officer and director of K&K Toys, Inc.

As the company’s co-founder, Chairman of the Baard former Chief Executive
Officer, Mr. Brock brings to our Board an intima&eowledge of our business and
operations coupled with extensive experience ircethee management. His service on
the Board also ensures that the Company’s unigi@reland historical commitment to
the core values of its customers is preserved.Bdad also benefits from his service
on the Board and Committees of other public comgmni

Mr. Brock has served on our Board since 1986. lde sérves on the Board of Lumber
Liquidators, Inc. and rue21, inc. He previouslyveeron the Board of Landmark
Communications from 2004 through 201

Ms. Citrino, age 51, has been the Senior Managingcir in the Corporate Adviso
Services group at The Blackstone Group, a globhedstment and advisory firm, since
2005. Previously, Ms. Citrino was employed at Mor§danley for over 20 years.
During her years there, she served as the Globad ldeConsumer Products Investn
Banking, Co-Head of Health Care Services InvestrBamking, and a Mergers and
Acquisitions Analyst.

With more than twenty years of experience in investt banking, extensive experier
in mergers and acquisitions, together with her cetepce in critical financial analysis
and successful record in a variety of businessrgsmIMs. Citrino brings essential
skills and a unigue perspective to the Board.

Ms. Citrino was appointed as a director of Dollaed in 2005. She also serves on the
Board of Health Net, Inc

Mr. Lesser, age 7'was Senior Corporate Adviser of the TIX Comparnies,from
2002 until his retirement in January 2005. He wesdative Vice President from 1991
to 2001 and Chief Operating Officer from 1994 t®39He was President of its
Marmaxx Division (TJ Maxx and Marshalls) from 19@62001. From 1981 to 1993,
held various executive positions within The TJX Qamies, Inc.

Mr. Lesser’s distinguished career, three decadestall industry experience, together
with his past service on the Board and Committéesher large public retail
companies, brings a wealth of industry experiemzk\aluable insight to our Board.

Mr. Lesser has been a Dollar Tree director sin@®18le previously served on the
Board of Directors of The TIX Companies, Inc. frb&95 through 2007, A.C. Moore
Arts & Crafts, Inc. from 1993 through 2007 and Ralenternational Ltd. from 1988
through 2005
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Thomas E. Whiddon
Private investor;
Advisory Director, Berkshire Partners, LLC

Chairman of the Audit Committee

Class | director

Kevin S. Wampler
Chief Financial Officer
Dollar Tree, Inc.

Gary M. Philbin
Chief Operating Officer
Dollar Tree, Inc.

Mr. Whiddon, age 57is an Advisory Director of Berkshire Partners, L[{&private
equity firm), and as such, has served in interimcexive operating roles for various
Berkshire portfolio companies since 2005. Previpusé was Executive Vice President
of Lowe’s Companies, Inc. from 1996 until his retirent in 2003. During this time, he
served as Executive Vice President of Logistics Bechnology from 2000 to 2003 and
Executive Vice President, Chief Financial Officesrh 1996 to 2000. Prior to his teni
at Lowe’s, he served as the Chief Financial Offeed Treasurer of Zale Corporation
from 1994 to 1996. From 1986 to 1993, he servetti@3reasurer of Eckerd
Corporation.

Having served as Chief Financial Officer and Treasof successful large public retail
companies, coupled with his many years of expeeém@ublic accounting,

Mr. Whiddon brings to our Board extensive finan@apertise. In addition, our Board
has determined that Mr. Whiddon qualifies as anid@dmmittee financial expert. His
service on the Board and a number of Committe€3aofer’s Inc. and Sonoco Products
Company, Inc. further enhances his contributionsuoBoard. He also brings a fresh
perspective to Dollar Tree’s logistics and techggléocus.

Mr. Whiddon has been a member of our Board sin€@82He currently serves as a
director ofSonoco Products Company, Inc. and C'’s Inc.

Executive Officers
(Other than those listed aboy

Mr. Wampler, age 47, has been the Chief Financiit€ since December 2008. Prior
to joining Dollar Tree, he served as Executive \figesident, Chief Financial Officer
and Assistant Secretary for The Finish Line, Imonf October 2003 to November 20
Mr. Wampler held various other senior positionsimigihis fifteen-year career at The
Finish Line, including Senior Vice President, Chiefcounting Officer and Assistant
Secretary from 2001 to 2003. Mr. Wampler, a CextifPublic Accountant, was
employed by Ernst and Young LLP from 1986 to 1¢

Mr. Philbin, age 53, became Chief Operating OfficeMarch 2007. He previously
served as our Senior Vice President of Stores $deoember 2001. He joined Dollar
Tree from Grand Union, a New Jersey based groderg-shain, where he held a
number of positions including Chief Executive Offiqrior to the company’s sale to
C&S Wholesale Grocers. Prior to Grand Union, frod88-1997, Mr. Philbin was the
Executive Vice President of Operations and Mercksng for Cub Foods, a division
SuperValu. From 1993 to 1996, Mr. Philbin held plosition of Senior Vice President
of Merchandising for Walbaum'’s, a division of A&Re also held various positions in
Store Operations and Merchandising over his twgebscareer with the Kroger
Company, beginning in 197

8
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Robert H. Rudman Mr. Rudman, age 59, has been Chief MerchandisiriiggdfsinceJune 2003. Prior t
Chief Merchandising Officer joining Dollar Tree, he served as President/CEOrambrity shareholder of Horizc
Dollar Tree, Inc. Group USA from 2000. From 1996 to 2000, Mr. Rudmeas President/CEO of his

own consulting company, VQ International Inc. Frd&91 until 1996, Mr. Rudman
was Executive Vice President/Chief Merchandise@ffiof Michaels Stores. Prior to
joining Michaels, Mr. Rudman served in a numbepaditions in a wide variety ¢
retail formats, gaining the majority of his exp@&ge in merchandise and marketi

Stephen W. White Mr. White, age 55, has been Chief Logistics Offisieice April 2003. He was tf
Chief Logistics Officer Senior Vice President of Logistics from 1999 to 200ice President of Logistics from
Dollar Tree, Inc. 1995 to 1999 and Director of Transportation andribigtion from 1994 to 1995. Prior

to joining Dollar Tree, he served as Director chfigsportation and held various other
positions at Ames Department Stores from 1986 f%1Prior to Ames, he held several
transportation and supply chain positions with embar of companies, including Shell
QOil Company and Eastern Airline

Mr. Brock is married to Mr. Perry’s sister. There ao additional family relationships among thesdiors and executive officers.
HOW NOMINEES TO OUR BOARD ARE SELECTED

Candidates for election to our Board of Directaes mominated by our Nominating and Corporate Goveee Committee and ratified by
our full Board of Directors for consideration byetBhareholders. The Nominating and Corporate GanesnCommittee operates under a
charter, which is available on our corporate webaithttp://www.dollartreeinfo.com/investors/corgi@’. You will find the charter of the
committee and the charters of all of our other Baaimmittees under the heading “Corporate Goveriandhe Investor Relations section of
the site. A copy of the charter is available isbhhreholders upon request, addressed to our €depBecretary at the address on page 1. All
members of the committee are independent undestéimelards established by the NASDAQ Stock Market.

Our Nominating and Corporate Governance Committidlecansider candidates recommended by sharehol@&areholders may
recommend candidates for Nominating and Corporateance Committee consideration by submittindisacommendation using the
methods described under the “Shareholder NominafimenElection of Directors” section on page 10 &@dmmunicating with our Board
Members” on page 17. In making recommendationgesizdders should be mindful of the discussion afimum qualifications set forth in the
following paragraph. Although a recommended indigiidmay meet the minimum qualification standarddpes not imply that the Nominating
and Corporate Governance Committee necessarilynaflinate the person so recommended by a shareholde

In evaluating candidates for election to the Board,Nominating and Corporate Governance Comméied take into account the
qualifications of the individual candidate as wasithe composition of the Board as a whole.

Among other things, the Committee shall consider:

» the candidate’s ability to help the Board creatsholder value,

» the candidate’s ability to represent the intere$tshareholders,

» the business judgment, experience and acumen chtididate,

» the need of the Board for directors having cerskifis and experience,

»  other business and professional commitments ofdhelidate, and

* the number of other boards on which the candidatees, including public and private company boards.

Our Nominating and Corporate Governance Committess ¢hot have a written diversity policy, howeveddes give consideration to
potential candidates who would represent diversitghe Board with respect to professional backgiperperience, expertise, age, gender,
ethnicity.
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Our Nominating and Corporate Governance Committeatifies nominees in a number of ways. One meihitite recommendation of a
current member of the Board, who personally knomdétaas an understanding of the qualifications pfagosed nominee. A second method is
an awareness of persons who are successful indassiwhether personally known to a member of therdor not. We may contact such
persons from time to time to ask whether they wdnddvilling to serve. If they are willing, then theeminating and Corporate Governance
Committee conducts significant amounts of due diiice to ensure that a nominee possesses the cptadifis, qualities and skills outlined
above. The Nominating and Corporate Govern&mmmittee also from time to time engages searahsfiio assist the committee in identify
potential Board nominees, and we pay such firmeeddr conducting such searches. As mentioned abovéNominating and Corporate
Governance Committee will consider recommendatiooma shareholders on the same basis as other cedid

Shareholder Nominations for Election of Directors

Shareholders generally can nominate persons tareéetars by following the procedures set forth ur bylaws. In short, these procedures
require the shareholder to deliver a written notioetaining certain required information in a tigmelanner to our Corporate Secretary at the
address on page 1. To be timely, the notice museheeither by personal delivery or by United &atertified mail, postage prepaid, and
received no later than 120 days in advance of tihévarsary date of the proxy statement for the ijpteyyear’'s annual meeting. If no annual
meeting was held in the previous year, or the ditee applicable annual meeting has been changeabope than 30 days from the date
contemplated at the time of the previous year'sypgiatement, notice must be sent not less thata96 before the date of the applicable
annual meeting. The notice must contain the inféionmaequired by our bylaws about the shareholdepasing the nominee and about the
nominee. A copy of our bylaws can be found onlinkttp://www.dollartreeinfo.com/investors/corporate

Each shareholder’s notice to the Corporate Segretast include:

e the name and address of record of the shareholdeintends to make the nomination;

e arepresentation that the shareholder is a shatehof record of our company’s capital stock artdrids to appear in person or by

proxy at such meeting to nominate the person @aguex specified in the notice;

the class and number of shares of our capital dteckficially owned by the shareholder; and

« adescription of all arrangements or understandiegaeen such shareholder and each nominee aratfzayperson or persons
(naming such person or persons) pursuant to whiglmémination or nominations are to be made by shekeholder.

For each person nominated, the notice to the Catp@ecretary must also include:

« the name, age, business address and, if knowdgeress address, of the nominee;

*  his or her principal occupation or employment;

« the class and number of shares of our capital dteckficially owned by such person;

* any other information relating to such person thaéquired to be disclosed in solicitations ofies for election of directors or is
otherwise required by the rules and regulationhefSecurities and Exchange Commission promulgatdér the Securities Exchar
Act of 1934, as amended; and

» the written consent of such person to be nameldmptoxy statement as a nominee and to serve iasciod if elected.
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INFORMATION ABOUT THE BOARD OF DIRECTORS
Director Compensation

Director compensation is established by the Bo&fdit@ctors and periodically reviewed. Beginninghwthe June 2008 Annual
Shareholder Meeting, the Board determined that eaokemployee director —that is, every directoreotfihan Macon Brock and Bob Sasser -
will receive an annual retainer of $100,000, pagahlarterly in advance. In addition, the Audit Coitbee chair will receive $15,000 and Audit
Committee members will receive $10,000; the otlmenmittee chairs and committee members will rec&iX&00 and $5,000, respectively. -
Lead Director will receive an additional $10,000he Board may also authorize additional fees fon@acommittees, if any. Fees are paid
guarterly in advance. We do not offer non-equitseintives or pension plans to non-employee directors

Under our shareholder-approved 2003 Director Dete@ompensation Plan (DDCP), directors may eledefer receipt of all or a portion
of their board and committee fees to be paid ataé date in either cash or shares of common stwdk defer all or a portion of their fees i
non-statutory stock options. Deferral elections naesmade by December 31 for the deferral of fagké next calendar year and must state the
amount or portion of fees to be deferred; whetinerta what extent fees are to be deferred in cashares or paid in the form of options; in
case of deferral into cash or shares, whetherdleopt shall be in installments or lump sum; areldate on which such pay out will
commence. In the case of deferrals into optioresntimber of options to be credited is calculatedibiding the deferred fees by 33% of the
closing price on the first day of each calendarguawhich is the date of grant. The options kmaexercise price equal to the closing price on
the date of grant and are immediately exercisdiééerrals into cash or stock are recorded in unédnahd unsecured book-entry accounts.
Deferred shares to be credited are calculated\bglidg the deferred fees by the closing price anfitst day of each calendar quarter. If cash
dividends are declared, deferred share accountsedéed with a corresponding number of deferteatas, based on the market price on the
dividend date. In the case of deferrals into amlefecash account, interest is credited to thewatcat the beginning of each quarter based on
the 30-year Treasury Bond rate then in effect éarage of 4.11% in 2009) . See the Director's Gamsption Table below for a description of
deferrals in the current fiscal year.

In 2007, the Board instituted a guideline requirdtigectors to hold Dollar Tree stock, not includistgck options, equal to at least $100,
in value, measured as of the date the stock wagracdg within four years of election by the shatddlos. As of April 16, 2010, all of our
directors owned shares in excess of this amount.

In 2005, we entered into a consulting agreemerit Wit Perry that provides for annual fees of $30,8Dbe paid to him and ensure his
eligibility in our group health plans at his codthe agreement generally allows for terminatiorelilger of the parties upon thirty days’ written
notice, except that if an agreement is terminatezbinnection with a change of control, the compargbligated to pay fees for the remainder
of the consultant’s life.

Mr. Compton, who retired as a part-time employe2df4 and as a full-time employee in 2002, hasstHgbirement benefit agreement t
provides for $30,000 to be paid to him annually aows him to participate in our group health @a his cost. Mr. Compton does not
provide advisory services to the Company.
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The following table shows compensation paid to gaison who served as a director during fiscal 2880. (Bob Sasser’s compensation
information can be found on page 25 of this docutnen

Fees Earned

or All Other

Paid in Cash Compensation Total
Name ® @) ®)@) ®)
Arnold S. Barror $ 105,00 $ 0 $ 105,00(
Macon F. Brock, Ji 0 588,12 588,12
Mary Anne Citrina 108,75( 0 108,75(
H. Ray Comptor 108,75( 30,00( 138,75(
Conrad M. Hall (3 0 0 0
Richard G. Lesse 112,50( 0 112,50(
Lemuel E. Lewis 110,00( 0 110,00(
J. Douglas Perr 100,00( 30,00( 130,00(
Thomas A. Saunders | 116,87 0 116,87!
Eileen R. Scott (3 27,50( 0 27,50(
Thomas E. Whiddo 115,00( 0 115,00(
Alan L. Wurtzel (3) 29,37t 0 29,37t
Carl P. Zeitham 105,00( 0 105,00(

(1) This column shows amounts earned for retainerdeax] including fees paid for service on standimgdj @ hoc committees, not
reduced for deferrals.

(2) This column includes a posttirement benefit paid to Mr. Compton and conaglfiees paid to Mr. Perry, as more fully descri
in the narrative accompanying this table. In additisee “Certain Relationships and Related Traimelton page 35 of this
proxy. This column also includes compensation paislir. Brock, Chairman of the Board, for his seeg@s an executive rather
than a director. His overall compensation includese salary in the amount of $200,000; grant fdé@tenarket value in the
amount of $348,480 for 8,000 performance-basedictsd stock units granted on April 1, 2009; pesifes in the amount of
$23,279; and profit sharing in the amount of $18,36

(3) Mr. Hall joined our Board of Directors in Januaiy1® and therefore did not receive fees for fis@IR Mr. Wurtzel retired fror
the Board in June 2009 and Ms. Scott did not stance-election in June 2009.
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The following table shows, for each of our non-eoyek directors, amounts deferred in fiscal yea®2a@tder our DDCP, the number of
shares underlying those deferrals, and the aggregember, as of January 30, 2010, of outstandaksiptions, including those awarded prior
to 2005 and options obtained through deferral e f@ll of which are fully vested), and deferredrsis:

Shares Options
Deferred “Amounts including Options Underying Gptons

2009 Deferred in 2009 Total Deferred acquired through and Deferred
Name ($)(1) (#)(2) Shares (#) Deferral of Fees (#) Amounts (#)
Arnold S. Barror $ 52,50( 1,15¢ 3,67¢ 0 3,67¢
Mary Anne Citrino 108,75( 2,38¢ 11,43: 4,56 15,99¢
H. Ray Comptor 0 0 0 6,00( 6,00(
Conrad M. Hall 0 0 0 0 0
Richard G. Lesse 112,50( 1,23¢ 8,05z 25,50( 33,55
Lemuel E. Lewis 110,00( 2,417 7,358 0 7,35
J. Douglas Perr 0 0 557 18,00( 18,55’
Thomas A. Saunders | 116,87! 7,782 0 66,81¢ 66,81¢
Eileen R. Scot 6,25( 14z 2,81¢ 0 2,81¢
Thomas E. Whiddo 0 0 0 12,00( 12,00(
Alan L. Wurtzel 29,37¢ 674 0 25,50( 25,00(
Carl P. Zeitham 52,50( 1,154 2,97¢ 0 2,97¢

(1) This column shows the dollar amount of retaineis faes deferred in 2009 under the DDCP. Direatuay choose to defer a
portion or all of their fees into a deferred casbaunt, common stock equivalents (which we calféded shares”) or options, as
more fully described in the narrative in this seatiNote that not all deferred amounts shown is ¢elumn are represented by
underlying shares in the next column, to the extiesit fees are deferred into a cash account. Myséredefers some of his fees
into a deferred cash account. In 2009, we credi8&@d43 in interest to Mr. Lesser’s deferred castoant, and $429 to Mr. Perry’s
deferred cash account (to which he did not conttilim 2009).

(2) Shares in this column represent deferred sharemahd case of Mr. Saunders, deferral into opti@mmpensation expense
related to these options, valued by the same methdlat used for option grants to employeescisrded upon grant; $125,210
was recorded in 2009.
Meetings of the Board of Directors
The Board of Directors has scheduled four reguleetmgs in 2010 and will hold special meetings wbempany business requires.
During 2009, the Board held six formal meetings andertook action by unanimous consent on two éooasinformational update calls are
periodically conducted during the yedtach member of the Board attended at least 75% Bbard meetings and meetings of committees of
which he or she was a member.
Committees of the Board of Directors
The Board of Directors has established an Audit @dtee, a Compensation Committee and a NominatimgGorporate Governance
Committee. The memberships and functions of thesettees are set forth below. The Board does awetfa standing Executive Committee.
Other committees may be established to considerogtine matters as the Board deems necessary.
Audit Committee

The Audit Committee has three members: Thomas WdnidChairman), Mary Anne Citrino and Lemuel E. i®Whe functions of this
committee include:
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e reviewing management’s assessment of our inteordtal over the financial reporting process;

«  reviewing results of internal control testing reldto Section 404 of the Sarbanes-Oxley Act of 2002
« reviewing our quarterly and annual financial statets;

«  reviewing the audit efforts of our independent &ardi and internal audit department;

e reviewing related party transactions; and

« selecting the independent auditors and any indepermbunsel or other advisers it deems necessary.

The Audit Committee met in person or via telecoafiee eight times in 2009. In addition, the Chairroftihe committee conducted
periodic updates with the independent auditorsarfiiancial management.

Our Board has reviewed the composition of the AGdilmmittee and determined that the independencéirmanttial literacy of its
members meet the listing standards of the NASDAGgISMarket and regulations of the Securities andharge Commission. In addition, our
Board has determined that the chairman of our AQdinhmittee, Thomas Whiddon, and Audit Committee ipentemuel Lewis, by virtue of
their careers serving as Chief Financial Officerslarge companies as well as other experiencdifgjtieem as “audit committee financial
experts,” within the meaning of applicable reguat of the SEC, promulgated pursuant to the Sass@xéey Act of 2002.

Report of the Audit Committee

The Audit Committee’s main purpose (in accordanitt s written charter adopted by the Board ofdaiors) is to assist the Board of
Directors in fulfilling its oversight responsibilits regarding the quality and integrity of the aguing, auditing and financial reporting practi
of the company.

In connection with these responsibilities, the A@bmmittee:

« met with management and the head of our interndit department to discuss the company’s risk mamagé, control, and
governance processes;

« discussed with counsel our compliance with NASDASfig requirements and other securities regulation

*  met with management and KPMG LLP, our independegistered public accounting firm, to review anccdiss the quarterly and
annual financial statements of the company foffigel year ended January 30, 2010;

« discussed with KPMG the matters required by Statgésnen Auditing Standards No. 61 (Communicatiorhwitidit Committees) (as
amended);

« discussed with KPMG the quality, not just the a¢abiity, of our accounting principles;

* received from KPMG written disclosures and theeletegarding its independence as required by egdpgéaequirements of the Pub
Company Accounting Oversight Board regarding tliependent accountants’ communications with the A@dmmittee concerning
independence;

« reviewed and approved KPMG'’s fees for audit, aveléited and tax services; and

« discussed with KPMG any relationships that may ictplaeir objectivity and independence.

Based upon the reviews and discussions referradee, the Audit Committee recommended to the BoaRirectors that the audited
financial statements for the fiscal year ended dgn80, 2010 be included in the company’s Annugldeon Form 10-K, as filed with the
Securities and Exchange Commission.

SUBMITTED BY THE AUDIT COMMITTEE
Mary Anne Citring Lemuel E. Lewis Thomas E. Whiddo
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Compensation Committee

The Compensation Committee has four members: Ridbesser (Chairman), Arnold Barron, H. Ray Comptorg Carl Zeithaml.

The functions of this committee include:

overseeing our compensation and benefit practices;

establishing the compensation arrangements fosenior officers;

administering our executive compensation plansemgloyee Stock Purchase Plan;

administering and considering awards under oukstaied equity-based compensation plans; and

reviewing annually executives’ stock ownership Iswe ensure compliance with the Company’s exeeutiwnership policy.

The Compensation Committee met in person or vectelference three times in 2009 and undertookrecty unanimous consent on one
occasion. In addition, the Chairman engaged in maoein-depth discussions with members of managemen

The report of the Committee, together with our Cemgation Discussion and Analysis and informatigarding executive compensation,
can be found beginning on page 18.

Nominating and Corporate GovernatCommittee

The Nominating and Corporate Governance Commitéaetfiree members: Thomas A. Saunders Il (ChaynirRay Compton and
Richard Lesser. The committee changed its namme frhe@ Nominating Committee in March 2007. The psgoof this committee is to advise
the Board of Directors on the composition, orgatiizaand effectiveness of the Board and its conaa#t and on other issues relating to the
corporate governance of the company. The commit@émary duties and responsibilities are to:

recommend candidates to be nominated by the Boaildding the reaomination of any currently serving director, tofdaced on th
ballot for shareholders to consider at the annlateholders meeting;

if the Chairman of the Board is not independerdpnemend an independent director to be considergdebfpoard to be appointed as
Lead Director;

recommend nominees to be appointed by the Bodilll fiaterim director vacancies;

review periodically the membership and Chair ofreeammittee of the board and recommend committeig@a®ents to the board,
including rotation or reassignment of any Chaicemmittee member;

monitor significant developments in the regulatéomd practice of corporate governance and of thiesland responsibilities of each
director;

lead the Board in its biennial performance evabmgti

evaluate and administer our Corporate Governanégeliues and recommend changes to the Board,;

review our governance structure;

recommend policies for compensation and equity esiip guidelines for Board members who are not eyg#s, as well as expense
reimbursement policies;

review annually the directors’ stock ownership Iswte ensure compliance with our director targehexghip policy; and

monitor annually the education of Board membersnattters related to their service on the Board.

The committee will also advise the Board on its position, committees, structure, practices andesedfuation.

The Nominating and Corporate Governance Committeeimperson or via teleconference on six occasio26€09. During 2009, the
committee continued to review potential candidédeBoard seats in order to further enhance the@saffectiveness. For further
information on the committee, its composition andogdures, please see the discussion beginninggm$
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CORPORATE GOVERNANCE AND DIRECTOR INDEPENDENCE
Independence

Dollar Tree is committed to principles of good amgte governance and the independence of a maggriyr Board of Directors from the
management of our company. The following nine doechave been determined by our Board to be int#gd directors within the applicable
listing standards of the NASDAQ Stock Market: Ami@arron, Mary Anne Citrino, H. Ray Compton, ConMdHall, Richard Lesser, Lemuel
Lewis, Thomas A. Saunders Ill, Thomas Whiddon, @ad Zeithaml. All members of our Audit Committeryr Compensation Committee and
our Nominating and Corporate Governance Committeéralependent under the same standards. Our Baarteviewed the various
relationships between members of our Board anddhgany and has affirmatively determined that mafr@ur directors or nominees has
material relationships with Dollar Tree, other thdassrs. Brock, Perry and Sasser who are or wenebes of management or are paid
consultants. In making its independence deterngnathe Audit Committee considered a common investrbetween us and a fund related to
Mr. Saunders. See “Information about the Board iné®ors” on page 11 and “Certain Relationships Bethted Transactiongth page 35 for
discussion of relationships between the companycan@din directors.

If the slate of directors proposed to be electeti@®010 annual meeting of shareholders is elgatedommittees of our Board will
continue to be comprised solely of independentcttms. The basis for an independence determinatiaour Board is either that the director
has no business relationship other than his oséice on our Board, or that while a director rhaye some involvement with a company or
firm with which we do business, our Board has dateed that such involvement is not material andsdua violate any part of the definition
of “independent director” under NASDAQ listing stkamds. None of our current executives, includingss. Brock or Sasser, sits on any of
our committees.

At the regular meetings of our Board of Direct@qrivate session, without management presenvniducted by the non-management
members of our Board.

Corporate Governance Guidelines

In 2007, we adopted formal Corporate Governancel@inies, a copy of which is available online at wlwallarTreeinfo.com in the
Investor Relations section.

Board Leadership Structure

In 2003, the company separated the position oCthief Executive Officer and Chairman. Our corpogu@elines state that, in the event
our Chairman is not an independent director, therBshall name a Lead Director who is independBetcause Macon F. Brock, Jr., our
Chairman, is not independent, our Board appointeahTas A. Saunders lll as Lead Director in May 2Q@an the recommendation of the
Nominating and Corporate Governance Committee.eS07, the Board has annually confirmed him ia thle. Mr. Saunders role is simi
to that of an Independent Chairman. As our Leaéddr, he has clearly defined leadership autharity responsibilities, including: setting the
agenda for and presiding over executive sessiosslely independent directors; confering with theef Executive Officer and Chairman;
communicating feedback from the Board regarding3B®’s performance; working with the Chairman tothe Board agenda; and remaining
well-informed about senior management and succeggams. We believe that as Lead Director, Mr.riigus has been effective at enhancing
the overall independent functioning of the Board.

After careful consideration, the Board determirteat its current leadership structure is the mopt@griate for Dollar Tree and its
shareholders. As part of the company’s ongoing citmemt to corporate governance, the Board peridigicansiders its leadership structure
and the role of the Lead Director.

Majority Vote Standard for the Election of Directors

Our Corporate Governance Guidelines also set farttprocedure if a director-nominee is electeddmés not receive a majority of the
votes cast. Prior to an election, each directoninee submits a resignation letter, contingent ugesh individual failing to receive more than
50% of the votes cast in an uncontested electiosuch event, the resignation would be considbgethe Nominating and Corporate
Governance Committee, which would recommend tdBiterd what action to take with respect to the reetign.
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In 2009, a majority withhold vote against Mr. Saersiwas prompted by the Board’s previous decisiaetiin its classified structure. The
underlying reason for the withhold vote has beeadr@sbed because in August 2009 the Board decidegommend at its annual meeting in
2010 that its shareholders support an amendmehetArticles of Incorporation to declassify the Baarherefore, the Board rejected
Mr. Saunder’s offer of resignation.

Board’s Role in Risk Oversight

The Board of Directors is actively involved in oseeing enterprise risk, primarily through the dasise of its Audit Committee whose
charter requires that its members be knowledgeatdad inquire about risk related to the compatyisiness. The company’s Internal Audit
Department conducts an annual investigation antliatian of enterprise risk which focuses on foumary areas essential to the successful
operation of the company: 1) strategic, 2) finah@poperational and 4) governance. The Intefnalit department reports its findings to and
answers inquiries of the Audit Committee. The Cottemi Chair then shares this information with theBoeard at its next meeting and
responds to its directors.

The Audit Committee also engages in dialogue andives updates at or between its meetings fronvite President of Internal Audit,
the Chief Financial Officer, General Counsel arel@hief Executive Officer on matters related t& righe Committee shares appropriate
information with the Board, either at its next niegtor by other more immediate communication. ddition, the company’s Disclosure
Committee meets at least quarterly and monitoesmat controls over financial reporting and ensuinas the company’s public filings contain
discussions about risks our business faces, athath is reported to the Board. In addition to felit Committee, other committees of the
Board consider risk within their areas of respottigib In setting executive compensation, the Comgastion Committee considers risks that
may be implicated by our compensation programsegmigtavors to set executive compensation at atleattreates incentives to achieve long-
term shareholder value without encouraging excesssk-taking to achieve short-term results. Thenfensation Committee reports its
findings to the full Board.

Code of Ethics

Our Board has adopted a Code of Ethics for allemaployees, officers and directors, including oure€Executive Officer and senior
financial officers, which was recently revised approved by the Board on March 18, 2010. A copthisf code may be viewed at our
corporate website, www.DollarTreeinfo.com, in thedstor Relations section of the site, under ttalimg “Corporate Governance.” In
addition, a printed copy of our code of ethics Ww#l provided to any shareholder upon request stdirtio the Corporate Secretary at the
address on page 1.

Charters of our Board Committees

The charters of our Board committees are availableur corporate website, www.DollarTreeinfo.comthie Investor Relations section of
the site, under the heading “Corporate Governarineatidition, printed copies of any of our Boardrenittee charters will be provided to any
shareholder upon request submitted to the Corp&etectary at the company’s address on page 1.

COMMUNICATING WITH OUR BOARD MEMBERS

Our shareholders may communicate directly withBaard of Directors. You may contact any memberwfBoard, any Board committ
or any chair of any such committee by mail. To dpcorrespondence may be addressed to any indidéheator, the non-management
directors as a group, any Board committee or amyngittee chair by either name or title. All such hmgjs are to be sent in care of “Corporate
Secretary” at our corporate headquarters addrdgshws 500 Volvo Parkway, Chesapeake, VA 23326.cOmmunicate with our directors
electronically, emails may be sent to CorpSecy@dbdlee.com.

Mail received as set forth in the preceding panagmraay be examined by the Corporate Secretary frenstandpoint of security and for
the purpose of determining whether the contentsadigtrepresent messages from shareholders toimataors. Depending upon the facts and
circumstances outlined in the correspondence, tipdate Secretary will forward the communicatioriite Board, or any director or directc
provided that the contents are not in the natudegrtising, promotions of a product or serviagpatently offensive material.

In addition, any person who desires to communifiagacial reporting or accounting matters specificeo our Audit Committee may
contact the Audit Committee by addressing a léttéhe chairman of the Audit Committee at
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our corporate headquarters address, noted aboetearonically to AuditChair@DollarTree.com. Comanications to our Audit Committee
may be submitted anonymously, if sent by mail, edgled to the Audit Committee Chair. All correspardewill be examined by the Corpor
Secretary and/or Internal Audit from the standpofrgecurity and depending upon the facts and gistances outlined in the correspondence,
the communications will be forwarded to our Auddr@mittee or Audit Committee Chair for review antlda-up action as deemed
appropriate.

In 2009, we created the position of Vice Presid€otporate Governance and Corporate Counsel. offiier now serves as the liaison
with our shareholders on governance matters. Wabksthed this new position to provide a more dicketnnel for communications with
shareholders, to ensure an open dialogue on anrangasis and to promote increased understandiiglaktry standards for best practices in
corporate governance as they evolve.

We expect each of our directors to attend the drmeating of our shareholders. Eleven out of teintef our directors were in attendance
at the 2009 annual meeting of our shareholders.

Shareholder Proposals for the 2011 Annual Meeting

Shareholder proposals for the annual meeting okslaéders to be held in 2011 will not be includedur proxy statement for that meet
unless received by us at our principal executifiees in Chesapeake, Virginia, on or prior to clo§business on January 11, 2011. Such
proposals must contain the information and meetehjairements set forth in our bylaws and in Rula-8 of the Securities and Exchange
Commission relating to shareholder proposals. &ge p0 for additional requirements for the subraissif shareholder nominations to the
Board. Notice of a shareholder proposal submittgdide of the processes of Rule 14a-8 will be atersid untimely after January 11, 2011. If
notice of such a shareholder proposal is receiyagstafter such date, then the proxies we solicinext year's annual meeting may confer
discretionary authority to vote on any sharehofateposals that were not submitted in a timely manmihout including a description of such
proposals in the proxy statement for that meeting.

COMPENSATION OF EXECUTIVE OFFICERS
Compensation Committee Report on Executive Compensan

The Compensation Committee of our Board of Diresterresponsible for developing, overseeing andémpnting our compensation
program for executive officers. In carrying outriésponsibilities, each year the Compensation Cdteenieviews and establishes the
compensation of our Chairman and our Chief Exeeufificer and approves the compensation of ourrahkecutive officers. The
Compensation Committee is committed to a pay-fefepmance policy that guides its discussions andrd@nations with respect to executive
compensation.

In structuring compensation for executives, the @ensation Committee seeks to attract, motivateretain executive talent and to offer
greater rewards for superior individual and corppperformance. To achieve these goals, the CorafiensCommittee provides a mix of
annual and long-term compensation that will alige $hort- and long-term interests of our executigls those of our shareholders.

In 2009, the Compensation Committee determineditiiaduld not increase salaries for our executiviesrder to encourage a continued
focus on improving operating results, each of amad executive officers were granted restricteckstmits, the vesting of which are subject
to our achieving a target level of earnings persirafiscal 2009 and the executives remaining witover a specified period of time. The
Committee also approved targets and awards undanr@unel cash incentive plan.

A discussion of the principles, objectives, compusand determinations of the Compensation Comenigténcluded in the Compensation
Discussion and Analysis that follows this Compeiosa€Committee report. The specific decisions of @lmnpensation Committee regarding
compensation of named executive officers are rifte the compensation tables and narrative tilv§ the Compensation Discussion and
Analysis.

The Compensation Committee has reviewed the ComafiendDiscussion and Analysis and discussed it ithmanagement. Based on
this review and discussion, the Compensation Cotaeniecommended that the Compensation DiscussibAaalysis be included in the
company'’s proxy statement for the 2010 annual mgedf shareholders.

SUBMITTED BY THE COMPENSATION COMMITTEE
Arnold Barron H. Ray Comptor Richard G. Lesse Carl P. Zeitham

18




Table of Contents
Compensation Committee Interlocks and Insider Partipation

No member of the Compensation Committee is a ctimeformer officer of Dollar Tree or any of ourlmidiaries, except H. Ray Compt
who was an officer of the company until his retiesrhin 2004. In addition, no member of our Compéng Committee is an executive officer
of another entity where any of our executives servéhe other entity’s Compensation Committee.

Compensation Discussion and Analysis

The Compensation Committee consists entirely ofemployee, independent members of our Board ofdiire and operates under a
written charter approved by the Board. The Comp@ms&ommittee has the direct responsibility toedetine and approve the compensatic
the named executive officers. The Compensation Citterrhas historically consulted, and expects tttinae to consult, with the Chief
Executive Officer and senior management, as wedlnasxternal compensation consultant retained &¥thmpensation Committee when
deemed appropriate, in the exercise of its dubeswithstanding such consultation, the Compensafiommittee retains absolute discretion
over all compensation decisions with respect tan#maed executive officers. The Compensation Coremitid not retain a compensation
consultant in connection with setting compensatirfiscal 2009.

In general, at the Compensation Committee’s reqoestChief Executive Officer may review and recoemu the compensation structure
and awards for the other named executive officetheé Compensation Committee or its consultante Chief Executive Officer also provid
information to the Compensation Committee andatsstltants regarding the job performance and overgponsibilities of the other named
executive officers. He makes no recommendations&ming his own compensation to the Compensatmmraittee.

The Chief Executive Officer does not possess tijiet tio call a meeting of the Compensation Commitbe¢ the Compensation Committee
would likely convene a meeting at his request. Thenpensation Committee bears ultimate responsilbdit approving the compensation of
named executive officers.

Further information on the Compensation Committeetscedures for determining executive compensasiamcluded in its Charter which
can be found at our corporate website, www.Dolleelmfo.com, in the Investor Relations section efdfie, under the heading “Corporate
Governance.”

Objectives of Our Compensation Program

The Compensation Committee has adopted a pay-féorpgance policy for executive officers that balas@ach executive’s total
compensation between cash and non-cash, and canémbng-term, components. The principal objestioEour compensation policies are to:

» align executive pay with shareholders’ interests;

*  recognize individual initiative and achievements;

«  attract, motivate and retain highly qualified extaees; and

* unite the executive management team to a commacibisg.

Assessment of Risk

We have reviewed our compensation policies andipescfor all employees and concluded that sucltigsland practices are not
reasonably likely to have a material adverse effecbur company.

Executive Compensation Principles

Our executive compensation program consists of alseies, annual cash incentive payments in thm & annual bonuses, and lotegm
equity incentives in the form of restricted stoclts and nonqualified stock options. These comptmehexecutive compensation are used
together to strike an appropriate balance betwash and stock compensation and between short-teirfoag-term incentives. We expect a
significant portion of an executive’s total compatien to be at risk, tied both to our annual amdjleerm performance as well as to the cree
of shareholder value. In particular, we believe giert-term annual cash incentive compensationldhee tied directly to both corporate
performance and individual performance for thedisear, including the achievement of identifieclgoas they pertain to the areas of our
operations for which the executive is personalpmsible and accountable. In contrast, we belieaelong-term incentive compensation
should reward an executive for his or her contidyuto our long-
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term corporate performance and shareholder valodetJour policy, performance above targeted stalsdesults in increased total
compensation, and performance below targeted stasmdesults in decreased total compensation.

We differentiate compensation to executives basetthe principle that total compensation shouldéase with an executive’s position and
responsibility, while at the same time, a greatcentage of total compensation should be tiedtparate and individual performance, and
therefore be at risk, as position and respongiliititreases. Thus, executives with greater rolesrasponsibilities associated with achieving
our performance targets should bear a greater piop®f the risk if those goals are not achievad ahould receive a greater proportion of the
reward if our performance targets are met or swgrhAdn addition, as an executive’s position aispaasibility increases, the use of long-term
incentive compensation should increase as a pagermf total compensation because our senior exesutave the greatest influence on our
strategic performance over time.

The difference between the compensation of thef@xecutive Officer and the other named executiffie@rs is caused by a variety of
factors, including his unique role as primary aretii of the Company’s strategic vision, as welh&sresponsibility for achievement of the
Company’s operational goals, Accordingly, he reesikigher compensation as a product of his greatéority, responsibility and oversight.

In 2008, we hired Kevin Wampler as the Chief Finah©fficer and Principal Financial and Accounti@dficer for the company. In
setting the principal components of compensatiorotw Chief Financial Officer, the Committee apglithe same compensation philosophie
it applies for existing named executive officereeTCompensation Committee considered Mr. Wampéegerience, responsibilities and
competitive pay analysis. We believe that Mr. Waenglcompensation is competitive and is appropsiabgned with shareholder interests.
The details of his compensation can be found irBineamary Compensation Table on page 25.

How Executive Pay Levels are Determined

The Compensation Committee reviews our executivepamsation program every year and periodically ootglan in-depth market
analysis of executive compensation as it determsiascessary to ensure that our compensationgregmeet our objectives. Decisions by
Compensation Committee relating to the compensatia@ur executive officers are reported to the Bdlard of Directors. The Compensation
Committee considers recommendations of the Chiethtive Officer with respect to the compensatiootber executives but makes its own
determinations in all cases.

In determining the compensation of our executiiicefs, the Compensation Committee evaluates totalall compensation, as well as
mix of salary, cash bonus incentives and equitgmtives, using a number of factors including thHefeing:

« our financial and operating performance, measuyeattainment of specific strategic objectives apdrating results;

» the duties, responsibilities and performance oheaecutive officer, including the achievementdshtified goals for
the year as they pertain to the areas of our dpesafor which the executive is personally respblesand accountable
and;

» historical cash and equity compensation levels.

Amounts realizable from prior compensation, inchgdequity awards, are not generally consideree@fiing current year compensation.

In fiscal 2009, the Compensation Committee agreestt compensation levels comparable to those disicial 2008 for our named
executive officers. Due to the uncertain econorfinate, base salaries for fiscal 2009 remained angbd from the base salaries reported in
March 2008. In order to motivate sustained perfaroesand align executive and shareholders’ interdssCommittee awarded restricted stock
units to our named executive officers that are iogeint upon the attainment of certain performaneasures and will vest ratably over three
years.

Components of Executive Compensation
The executive compensation program consists oétprimcipal components: base salary, annual baraeitives and long-term equity
incentives. The Compensation Committee consideseticomponents individually and reviews the oveliatribution between them but does

not target specific allocation percentages or artun
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While we do not offer executives a pension plachesxecutive may elect to defer a portion of hik@rannual cash compensation into
Non-Qualified Deferred Compensation Plan, which idtfar described in the Non-Qualified Deferred Congagion Table and narrative
disclosure following this discussion. We also pdevour executives with the benefits that are comynawvailable to our salaried associates,
including participation in our profit-sharing an@4k) savings plan, employee stock purchase pkaiti, dental and vision plans and various
insurance plans, including disability and life irsce.

We extend to our executives a limited number ofjpisites, including a monthly car allowance, inaguwition of the extensive travel
required in managing a business of our size; timetrersement for up to $3,000 in tax and financlahping to assist executives in managing
their financial situations; a biannual executivggibal, in order to ensure the health and conynofitour executive team; and an employer paid
portable term life insurance plan for executivebiol includes a one times base annual salary lenefi

In 2008, the company slightly increased the camwaince provided to named executive officers butatiinued the gas reimbursements.
We believe the nature and amounts of all perqueigitevided to our named executive officers areaealle and that they support our
expectations of an engaged and productive exectgara.

Our base salary and benefits programs provide legsisomic security for our employees at a leveb@ant with competitive practices to
help retain a highly skilled and qualified workferdncluding at the executive level. The annualusoand long-term incentive compensation
programs are designed to reward performance mehageenst goals and standards established by th€&usation Committee and to
encourage executives to increase shareholder fglémcusing on growing revenue and earnings, geéingraash flow and efficiently deployi
capital.

The principal components of executive compensaimhthe rationale and methodology for each arédurdescribed below. Specific
information on the amounts and types of compensaténed by the named executive officers durind2@008 and 2007 can be found in the
Summary Compensation Table and other tables amdtivar disclosures following this discussion.

Base Salary

Our base salary philosophy is to provide reasonalnieent income to our named executive officerarmounts that will attract and retain
individuals with a broad, proven track record offpemance. To accomplish this objective, we prowidse salaries that are intended to be
competitive relative to similar positions at comgdale companies. Base salaries are reviewed anraralydjustments are made as required to
recognize outstanding individual performance, exieginduties or changes in the competitive markegplac

Due to the uncertain economic climate, the Compars&ommittee determined during its March 2009 timgethat our executive officers
would not receive salary increases. Accordinglygebsalaries for our executive officers remainedstrae as reported for fiscal year 2008.

Annual Bonus Incentives

Executives and certain salaried associates havepih@rtunity to earn an annual cash bonus undeMamagement Incentive
Compensation Plan (MICP). The MICP is intendedrtavjgle incentive bonuses that are reasonable &tioel to the payment of base salaries
and overall compensation to executives, rewardugikexs for superior performance and are expectdx toompetitive.

Company performance goals are generally basedroinga per share targets defined by the annualdtuaiyapproved by the Board of
Directors at the beginning of the fiscal year. E009, the target was $2.62 earnings per sharehwhftected our strategic plans. The
performance targets are intended to be challengin@chievable, and serve to focus our manageraant bn a common goal while aligning
efforts with shareholder interests.

The MICP is expressed as a percentage of salathefdxecutive level, the target is weighted maavily toward corporate performance,
thereby more closely aligning executives’ interggth the interests of shareholders. As descritige, the Compensation Committee
establishes the MICP corporate performance tavggth is generally derived from the annual budggtraved by the Board of Directors at the
beginning of the fiscal year. Individual performargoals are based on the area over which the exedats influence and may include items
such as improvement in same-store sales, openingvoftores, development of new strategies, restuati specified costs, etc.

21




Table of Contents

Incentive bonuses are targeted at 50% of baseydalanamed executive officers and 100% for the CE® that amount, 85% is linked to
a specified earnings-pshare target and 15% to individual performancertter for an executive to receive any bonus, wetmcisieve at lea
85% of the earnings-per-share target. Once at 8&4tof the target is reached, payment for a poriothe bonus for the corporate
performance component is made. The maximum boaysyt would occur upon the achievement of 115%efspecified target and 100% of

the individual performance goals.

The following table illustrates the variation ttzatn occur at differing levels of corporate perfoncecompared to target, based on salary

percentages applied to bonuses for 2009:

Corporate

Portion of Corporate Performance

Executive’s Performance Component

Corporate Component as a percent of
% of Corporate Performance as a percent of salary (other
Performance Bonus Deemed salary (CEO) executives)
Target Attained Earned (100% target) (50% target)
Below 85.0% 0.C% 0.C% 0.C%
85.0% 25.(% 21.25% 10.6%
90.0% 50.(% 42.5(% 21.2%%
95.0% 75.(% 63.75% 31.8t%
100.0% 100.(% 85.0(% 42.5(%
105.0% 137.5% 116.8(% 58.4%%
110.0% 175.(% 148.7%% 74.3%
115.0% or abov 212.5% 180.69% 90.31%

Amounts are payable to an executive if we achi¢veast 85% of the earning per share target. THeRvbonuses relating to performance
in a given fiscal year are paid in the followingayevhen annual results are available, upon appioyvéte Compensation Committee, generally
in March. The Compensation Committee may revisdahget amount to account for unusual factors siscthe acquisition of a company,
expenses related to changes in accounting rulespperating, non-cash charges and the effect segiepurchases, etc. Any modification is
carefully considered by the Committee and appligl¢f ; special circumstances that warrant the mcatifon.

The Compensation Committee reserves the righteéocese discretion to award compensation regardieastual attainment of relevant
performance goals or reduce or increase the siaaybonus. The Compensation Committee did notcéseesuch discretion with respect to

2009 bonus payments.

We believe that our performance goals are suffttyetifficult as to represent a challenge for owsimagement, while remaining reasonably
attainable.

Long-Term Equity Incentives

The Compensation Committee provides equity incestio executives through the 2004 Executive Offtaguity Incentive Plan and the
2003 Equity Incentive Plan, both of which permi grant of stock options, stock appreciation rightsck awards, performance stock awards,
incentive awards and stock units. Long-term eginitgntives generally have been made available ¢owgives in the form of restricted stock
units and non-qualified stock options. These awprdside executives with an opportunity to accurnteitzur common stock and associated
wealth related to that ownership.

The Compensation Committeedbjective in granting equity incentives is todrade the mix to achieve alignment with sharehadluerests
while also focusing on retention and stock ownegrskor fiscal 2009, the Compensation Committeed#ztio provide long-term equity in the
form of performance-based restricted stock unitg.dRestricted stock and restricted stock units/jgle more immediate value to associates,
including executives, even in advance of stockepaippreciation, with the opportunity for increasatlie as the stock price increases.
Restricted stock and restricted stock units alswige the opportunity for executives to acquire shiares and are therefore useful for retention
and motivation. In addition, all equity incentiveasst over multiple years. Multiyear vesting foctiggecutives on consistent long-term growth
in shareholder value and requires executives taieemployed with us for extended periods to rezdie full benefit of the awards.
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The Committee agreed in March 2009 to grant toexacutives performance-based restricted stock tivatswill vest ratably over three
years. These awards are subject to the achievesh808s6 of the target EPS for fiscal 2009. Thhe, awards are tied to performance meas
that align executives’ interest with those of oareholders and are fully at risk. Compared tokstgtions, the performance-based restricted
stock units also help minimize the dilutive effeafshe Company’s equity awards on our shareholders

Timing of LongTerm Incentive Awards

Our grant policy for equity awards establishes Apias the date of the annual grant for future yesubject to modification in response to
certain events such as an early Easter, as detririradvance of the award date. Awards of equitgntives to new officers occur at the time
of the persors appointment as an officer, no earlier than ttet lay of employment. The Compensation Committag,nm its discretion, mal
grants that vary from these guidelines if thera compelling business reason, but in every cas€dnemittee is required to complete its
approval of the equity awards prior to the datéhefgrant. In light of the unusually challenging@eemic environment, the Compensation
Committee exercised such discretion in January 2008der to retain and incentivize key executiveise Committee approved the grant of
performance based incentive awards to our namezlitixe officers to be effective February 2008. Tksting of these awards was contingent
upon the company achieving at least 85% of theetazgrnings per share of $2.40 in fiscal year 200@8upon the executive remaining
employed with the company over a specified perioihoe. The awards were made under either the emyip 2004 Executive Officer Equity
Plan or the Company’s 2003 Equity Incentive Planajaplicable, both approved by the shareholders.Gdmmittee certified in March 2009
that the performance criteria for the equity awdrdd been met.

The Compensation Committee will not award equitseimtives when in possession of potentially materiai-public information. The
exercise price for option awards is the closinggon the date of grant, or, if the market is dipslee previous day’s closing price. We
believe that the beginning of April is an approf@iime during the year to make grants of equitams and that a consistent application of our
granting practices from year to year regardlesstioér events is also appropriate. The awards gtantehe Compensation Committee are
designed to create incentives for the creatiomgiterm shareholder value and contain delayedngeptovisions that prevent recipients from
taking advantage of short-term fluctuations inerket price of our common stock. We have not @anin the past, nor do we plan in the
future, to time the release of material non-pubiformation for the purpose of affecting the vabfe=xecutive compensation.

Under our Insider Trading Policy, associates, iditig our executives, may not use our stock or uedesptions or restricted stock units
any hedging transactions.

Executive Stock Ownership

In early 2007, the Compensation Committee consélarsl adopted an executive target ownership progitatrencourages certain of our
executive officers to attain designated stock owsfnigrlevels over a five-year period. The amounteexgd to be retained varies depending on
the executive’s position, from 100,000 shareslier€@EO to 30,000 for other named executives. Thestyf stock ownership that qualify
toward the ownership requirement under our polimjude direct stock ownership, unvested restristedk units and unvested restricted stock.

Impact of Accounting and Tax Treatments on Compéms&rogram Design

The Compensation Committee considers the accouatidgax impact of its overall compensation programorder to balance the cost to
the company with the potential benefits as comp@rs#ools.

Section 162(m) of the Internal Revenue Code impadesitation on the deductibility of non-perforn@abased compensation in exces:
$1 million paid to named executive officers of galdompanies. As noted above, the Compensation Gesinas adopted a policy of pay-for-
performance and has taken appropriate steps te calevant grants and awards under our equity thaeplans to be performance-based. We
intend to qualify executive compensation for dethility under Section 162(m) to the extent consistith our best interests and the interests
of our shareholders. Since our corporate objectivag not always be consistent with the requiremehtsll deductibility, we may enter into
compensation arrangements under which paymentsoaideductible under Section 162(m). We currendlijdve that we should be able to
continue to manage our executive compensation anodor the named executive officers to preservadlated federal income tax deductions,
although individual exceptions may occur from titodime.
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The Compensation Committee also reviews the acoayithpact of the various forms of compensatiorthwiie goal of ensuring that our
compensation practices remain competitive while blsing cost-effective.

Retirement, Deferred Compensation and Pension Plans

We do not have any defined benefit or pension pllaasprovide for payments based on an executsaay and/or years of service. In
addition, we have not adopted a supplemental eixectdtirement plan or other “excess plan” thatphgnefits to highly compensated
executives. Instead, we offer the following twteahatives to allow executives to actively partitgin funding their retirement plans.

Executives are eligible to participate in our Pr&8fnaring and 401(k) Retirement Plan. At the enthefyear, the Board may approve a
discretionary profit-sharing contribution to be read all eligible employees, including executivéiagrs. In addition, executives may elect to
defer a portion of their cash compensation into(HDfetirement accounts. The Board has authorize umatch 100% of 401(k) deferrals ug
4% of an individual’'s cash compensation.

Under our Non-Qualified Deferred Compensation Pégcutives may elect to defer a portion of thaeimeal cash compensation to be
distributed at a future date in accordance withrétevant deferral election. The program allowscexiees to save for retirement in a tax-
effective way at minimal cost to us. Plan particigamay invest their deferred compensation in areyar a combination of the plan’s
investment funds. In most cases, the deferred ataqluns earnings are paid out upon the particigaetirement or termination of employme
The future payment obligations under the plan aregeneral unsecured obligations. Although the arteodeferred are deposited into a trust,
the trust belongs to us, rather than the execytams is subject to the claims of our creditors.

Severance Plans

Our equity plans and our deferred compensation gdatain provisions that may convey benefits toexecutives and other plan
participants upon a change in control. Generdilg,fdrovisions address the management of accowmtvalpon separation from us due to de
disability or retirement, or due to a change intogihas defined within the plans.

In March 2007, the Compensation Committee estaddisthange-in-control retention agreements withagegxecutive officers that
provide for payment in the event of a terminatiesulting from a change in control of the compartye Tompensation Committesahtent witt
these agreements is to take reasonable stepsito kely management personnel and to minimize dignujn the event of a change in control.
Under these agreements, severance benefits woyddyadble only if the executive is terminated withcause or resigns for good reason, as
defined in the agreement (commonly known as “dotfidgier”). Benefits payable are limited to 2.5 ¢éissalary plus bonus (as defined in the
agreements) for the CEO and 1.5 times for otheretbexecutive officers. Any amounts payable areniiéel to be tax deductible under
applicable tax regulations and payments are cappéldat they do not trigger excise taxes.

The structure of change in control arrangementspastttermination benefits is consistent with oompensation objectives to attract,
motivate and retain highly talented executives.seh@rangements preserve morale and productivityjge a long-term commitment to job
stability and financial security, and encouragemébn in the face of the potential disruptive irofpaf an actual or potential change in control,
death or disability. The post-termination vestiamnefit under our equity compensation plans alsares the value of previously granted
compensatory awards against forfeiture solely b&eadfi retirement.

The change in control arrangements ensure thantieests of the executives will be materially detent with the interests of shareholders
when considering corporate transactions. The Cosgi®mn Committee determined that the multiplediegpo base compensation upon a
change of control should be consistent with thetéirepecified by tax deductibility for “parachutayments” as well as with principles of good
corporate governance promulgated by major proxysady firms and institutional investors. The mpilé applicable to the Chief Executive
Officer’s retention agreement is higher to refléxt greater importance the Compensation Commitsesep on his management role and
responsibility.

Details related to these change-in-control retentigreements are more fully discussed below, utRtgential Payments Upon
Termination or Change of Control.”
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Annual Compensation of Executive Officers
In the following table, we summarize the compemsaéarned during fiscal years 2009, 2008 and 2§0ub Chief Executive Officer, our
Chief Financial Officer and each of our three ottmexst highly compensated executive officers whaedmore than $100,000 in total
compensation for services rendered in all capaoitiging 2009, 2008 and 2007. We refer to theseifidividuals in this proxy statement as
“Named Executive Officers.”

The compensation that we pay to our named execatfigers is determined as described above in @amipensation Discussion and
Analysis” section and in the tables that follow.

Summary Compensation TablgFor the Fiscal Years ended January 30, 2010, #n8122009 and February 2, 2008)

Non-Equity
Name and Stock Option Incentive Plan All Other
Principal Salary Awards (2) Awards (3) Compensation Compensation
Position Year ($)(1) Bonus ($) ($) ($) 4) ($ (5) (%) Total ($)
2009 $ 850,00( — 3 2,178,001 — 3 1,650,06: $ 49,97: $ 4,728,03!
Bob Sasser 2008 $ 834,42! — 1,617,58! 807,68( 1,134,66! 50,86+ 4,44521°
Chief Executive Office 2007 $ 741,66° — 1,089,84! 919,04( 1,005,82! 45,61¢ 3,801,98:i
2009 425,00( — 1,158,60! — 409,96¢ 66,551 2,060,12:
Kevin Wampler 2008 73,55¢ 180,00( 640,65( 806,80( — 109,52 1,810,53:
Chief Financial Office 2007 — — — — — — —
2009 500,00( — 784,08( — 486,62t 48,841 1,819,541
Gary Philbin 2008 493,97« — 227,20¢ 863,48( 328,83¢ 46,91 1,960,41!
Chief Operating Office 2007 450,00( — 325,04( 272,84( 305,94¢ 47,52: 1,401,34t
2009 425,00( — 653,40( — 410,76: 54,70% 1,543,86!
Bob Rudman 2008 417,21 — 641,73( 227,16( 280,62¢ 48,90¢ 1,615,63!
Chief Merchandising Office 2007 366,66 — 305,92( 258,48( 248,56¢ 51,71: 1,231,34
2009 325,00( — 348,48( — 316,79 50,28¢ 1,040,55!
Stephen White 2008 321,25( — 88,871 561,67( 217,28( 47,901 1,236,97!
Chief Logistics Officel 2007 — — — — — — —
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Footnotes to the Summary Compensation Table:

1)

)
®)

(4)

(®)

(6)

Our annual bonus plan qualifies as a “non-equitgittive plan” for purposes of this table. Earningsler our deferred compensation
plan result from the executives’ investments inualifunds commonly available to investors generdlherefore, the “Above-market
Earnings on Non-Qualified Deferred Compensatioriicm is omitted as all amounts are zero.

Executives may defer a portion of their salaried ap to 100% of their annual incentive bonus urmlerNon-Qualified Deferred
Compensation Plan; any such deferrals are showreibeferred Compensation table.

This column includes a signing bonus paid to Kadampler in connection with his employment agreement

Pursuant to SEC rules, this column representsgbeegate grant date fair value during the lasteffiscal years of restricted stock
units (RSU) and performance-based restricted staidk computed in accordance with FASB ASC Topi8.7lhe values set forth in
this column assume the highest level of performaoeelitions is achieved. Fair value is calculatsihg the closing price of our stock
on the date of grant. Amounts shown in this colutamot correspond to the actual value that wiltdrdized by the named executives.
Additional information regarding FASB ASC Topic 7&8lculations related to these awards is includedatnote 9 of our
consolidated financial statements included in onndal Report on Form 10-K for the fiscal year endaduary 30, 2010. See the
Grants of Plan-Based Awards Table for informatioreavards made in 2009.

This column represents the aggregate grant datedhie during the last three fiscal years of stoptions and performance-based
stock options computed in accordance with FASB A®@ic 718. The values set forth in this column assthe highest level of
performance conditions is achieved. The fair vallithese grants was determined based on the Blel&l&s option-pricing model
and using the following assumptions:

2009 2008 2007
expected tern 6 year 6 year: 6 year:
expected stock price volatilit 43.€% 45.1% 28.4%
annual dividend yieli 0.C% 0.C% 0.C%
risk-free interest rat 2.C% 2.8% 4.5%

Pursuant to SEC rules, the amounts shown exclud#rpact of estimated forfeitures related to senbased vesting conditions. The
amounts shown in this column do not correspontiécactual value that will be realized by the nameecutives. Additional
information regarding FASB ASC Topic 718 calculasaelated to these awards is included in footBat€our consolidated financial
statements included in our Annual Report on ForaKKX0r the fiscal year ended January 30, 2010.tBeérants of Plan-Based
Awards Table for information on awards made in 2009

The amounts in this column represent the annualdtmt we pay under our Management Incentive Cosgi®mn Plan as discussed
in the Compensation Discussion and Analysis abbkie.amounts listed were earned in the years shiowtrpaid after the end of the
fiscal year, upon approval by the Compensation Citteen

“All Other Compensation” includes the amounts paitiamed executives shown in the following tablkergRisites car allowances
related to travel, financial and tax planning, exe® physicals, executive term life insurance ezldcation, none of which
individually exceeded $25,000 in either 2009, 2602007. Effective in March 2009, the company digmued tax gross-ups on all
perquisites, except for business-related relocaigenses. In 2008, the company slightly incredisedar allowance provided to
named executive officers but discontinued the gaabursements. Car allowance is intended to congterexecutives for the use of
their personal vehicles in conducting company essnHowever, as we do not require our executvasctount for their business or
personal use, we include the entire amounts irdmafosures. Pursuant to our corporate aircraitpa@pproved by the Board of
Directors, Mr. Sasser and Mr. Brock, and in exaeql circumstances, other executives, may alsdoflar Tree's leased corporate
jet for non-business purposes. They each reimtugder all variable costs but none of the fixedtsaelating to their plane usage.
Because they reimburse all incremental costs klat¢heir usage, no amounts relating to the ptaeeancluded in “All Other
Compensation.”

All Other Compensation (Fiscal 2009)

Profit Sharing & 401k

NEO Perquisites Gross-ups Match Total

Bob Sasse $ 21,98¢ $ — $ 27,98 $ 49,97:
Kevin Wampletr 43,58( 16,64 6,332 66,551
Gary Philbin 20,31¢ 28,52 48,84
Bob Rudmar 26,06¢ — 28,63¢ 54,70:
Stephen Whit: 21,49: — 28,79: 50,28¢
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Grants of Plan-Based Awards Table

All Other  All Other
Stock Option
Awards:  Awards:
Number of Number of Exercise ol Grant Date
Estimated Future Payouts Under Non-Estimated Future Payouts Under Equity
Shares of Securities Base Price Fair Value

Compensation Equity Incentive Plans (2) Incentive Plans (3) Stock or Underlying of Option  of Stock
and Option
Committee  Threshold Maximum Threshold Target Maximum Units Options  Awards Awards ($)
Name Grant Date Action Date (1) ($) Target ($) (%) (#) (#) (#) (#) (#) ($/Sh) (4)
Bob
Sasse — —(5) $180,62¢ $850,00($ 1,662,81. — — — — — —$ =
4/1/2009 3/18/200¢ — 50,00( 50,00( — — — 2,178,00!
Kevin
Wampl — —(5) 45,15¢ 212,50( 415,70 — — — — — — —
2/13/200¢ 12/2/2008 — — — — 15,00( 15,00( — — — 505,20(
4/1/2009 3/18/200¢ — — — — 15,00( 15,00( — — — 653,40(
Gary
Philbin — —(5) 53,12 250,00( 489,06 — — — — — — —
4/1/2009 3/18/200¢ — — — 18,00( 18,00( — — — 784,08(
Bob
Rudma — —(5) 45,15¢ 212,50( 415,70 — — — — — — —
4/1/2009 3/18/200¢ — — — — 15,00( 15,00( — — — 653,40(
Steve
White — —(5) 34,537 162,50( 317,89: — — — — — — —
4/1/2009 3/18/200¢ — — — — 8,00( 8,00( — — — 348,48(

Footnotes to the Grants of Plan-Based Awards Td#faetnotes to be updated)

(1) The date of grant for the relevant award is establi by the Compensation Committee during a relgidaheduled meeting or by
written consent.

(2) Our Management Incentive Compensation Plan (MIGRphsidered a “non-equity incentive plan.” For 208onuses were targeted
at 100% of salary for the CEO and 50% for other Rdrfaxecutive Officers, with corporate performanggresenting 85% of the goal.
Earned amounts, to the extent not otherwise defemeler our Non-Qualified Deferred Compensatiom Péae paid after the end of
the relevant fiscal year. See “Annual Bonus Inees#ti in our Compensation Discussion and Analysisafdetailed discussion of our
MICP.

(3) This column represents awards of performance-beesgdcted stock units which will vest in approxirlg three equal installments
over three years only upon the certification by @menpensation Committee that the company achigge2DD9 performance target
goal and upon the executives remaining with thepaomg through the vesting date. Mr. Wampler’s gaated 2/13/2009 is contingent
upon the company achievement of its 2009 performaaget and will fully vest at the end of fiscaly 2010 only upon certification
by the Compensation Committee that the performgoed¢ was met.
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(4) This column shows the full grant date fair valuelemFASB ASC Topic 718 of performance-based rdstlistock units (PSUs)
granted in 2009. For PSUs, fair value is calculaigidg the closing price of our stock on the gdate. The closing price of our stock
for PSUs granted on February 13, 2009 and Ap@i0D9 was $33.68 and $43.56, respectively. For paedace-based awards, the
performance goals are assumed to have been madtiokadinformation regarding FASB ASC Topic 718adations related to these
awards is included in footnote 9 of our consoliddtaancial statements included in our Annual RéparForm 10-K for the fiscal
year ended January 30, 2010. These amounts refleeiccounting expense, and do not corresponcetadtual value that may be
realized by the named executives.

(5) MICP targets are established by the Compensationn@tiee early in the fiscal year and amounts payabt determined and paid in
the following year, when annual results are avégatpon approval by the Compensation Committee.

Supplemental Discussion of Awards

In March 2009, as a retention tool, the Compensaliommittee awarded restricted stock units (RS#@) vlest over three years of
continued service to certain salaried associates.nimber of shares awarded is based on the a&segasition with us, with varying grade
levels receiving fixed amounts.

For executives, the Compensation Committee detewminiinat each of our executives would be grantefbpeance-based restricted stock units
(PSUs) that would vest if the company achievesgetdevel of earnings per share in fiscal year®280d provided certain service requirements
are met. The awards of RSUs and PSUs were made oud2004 Executive Officer Equity Incentive ar@D3 Equity Incentive Plans,
consistent with past practice.
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Outstanding Equity Awards at Fiscal Year End Table

The following table provides information on the diolgs of stock option and stock awards by the naexedutives at the end of the fiscal
year. This table includes unexercised and unvesgtiédn awards, unvested RSUs, PSUs and perforr-based stock options with service
requirements that have not been met. Each equatyt g8 shown separately for each named executhe vEsting schedule for each grant is
shown in the footnotes following this table, basedhe award date. The market value of the stockdsvis based on the closing market price
of our stock as of January 30, 2010, which wasZ2%For additional information about the option adgaand stock awards, see the description
of equity incentive compensation in the Compensdiiscussion and Analysis.

Option Awards (1)

Stock Awards (2)

Equity
Incentive
Plan
Awards:
Equity Market or
Incentive Payout
Plan Value
Equity Awards: of
Incentive Market Number of Unearned
Number of Plan Value of Unearned Shares,
Securities Number of Awards: Number of ~ Shares or Shares, Units Units
Underlying Securities Securities Shares or Units of or Other
Unexercisec  Underlying Underlying Units of Stock or Other Rights That
Unexercised Unexercised  Option Stock That That Have Rights That
Options Options Unearned Exercise Option Have Not Not Have Not Have Not
Award #) #) Options Price Expiration Vested Vested Vested Vested
Name Date Exercisable Unexercisable (#) ($) Date (#) ($) (#) $)
Bob Sasse 3/30/200° — — — $ = — 9,500 $470,44( — $ =
3/30/200° — 21,33 —  38.2¢ 3/30/201 — — — —
2/15/200¢ — — — — — — — 34,00( 1,683,68!
3/14/200¢ — — — — — 19,00 940,88 — —
3/14/200¢ 16,33t 42,66 — 26.7% 3/14/201¢ — — — —
4/1/2009 — — — — — — 50,000 2,476,001
Kevin Wamplet 1/30/200¢ — — — — — 10,000 495,20( — —
1/30/200¢ 13,33 26,667 — 42.71 — — — — —
2/13/200¢ — — — — — — 15,00 742,80
4/1/2009 — — — — — — — 15,000 742,80(




Table of Contents

Option Awards (1)

Stock Awards (2)

Equity
Incentive
Plan
Equity Awards:
Incentive  Market or
Plan Payout
Equity Awards: Value
Incentive Number of of
Plan Market Unearned  Unearned
Number of Awards: Number of  Value of Shares, Shares,
Securities Number of Securities Shares or  Shares or Units Units
Underlying Securities  Underlying Units of Units of or Other or Other
Unexercisec  Underlying  Unexerciset Stock Stock Rights That Rights
Unexercised Option That Have That Have That
Options Options Unearned  Exercise Option Not Not Have Not  Have Not
Award #) #) Options Price Expiration Vested Vested Vested Vested
Name Date Exercisable Unexercisable (#) (%) Date (#) ($) (#) ($)
Gary Philbin 3/30/200° — = — $ = = 2,83¢ $140,34( — $ =
3/30/200° 66€ 6,33¢ — 38.2¢ 3/30/201 — —
2/15/200t — — 52,50( 25.17 2/14/201! — — — —
3/14/200: — — — — — 5,667 280,63( — —
3/14/200:¢ 6,33: 12,661 — 26.7% 3/14/201!
4/1/2009 — — — — — — — 18,00(C 891,36(
Bob Rudmar 3/30/200° — — — — — 2,661 132,07( — —
3/30/200° — 6,00(C — 38.2¢ 3/30/201 — — — —
2/15/200t — — — — — — 17,000 841,84(
3/14/200t — — — — — 5,332 264,14( — —
3/14/200 — 12,00( — 26.7% 3/14/201! — — — —
4/1/2009 — — — — — — — 15,000 742,80(
Stephen Whitt 3/30/200° — — — — — 1,10¢  54,91¢ — —
3/30/200° 8.33¢ 4,167 — 38.2¢ 3/30/201 — — — —
2/15/200t¢ — 34,00( 25.1%7 2/14/201! — — — —
3/14/200: — — — — — 2,217 109,78¢ — —
3/14/200: — 8,33¢ — 26.7% 3/14/201! — — —
4/1/2009 — — — — — — — 8,000 396,16(
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Footnotes to Outstanding Equity Awards Table:

(1) Options awarded in the spring of 2008 and 200&ditition to the options awarded to Kevin Wampledamuary 2009, will vest and
become exercisable in three approximately equédlinsents over three years, beginning on the &irstiversary of the grant. Options
expire ten years from date of grant, or earliemréarsons other than death, disability or retirem&né Compensation Committee
certified in March 2009 that the performance-baggtibns awarded on 2/15/2008 achieved the estadipbrformance goal in fiscal
year ended January 31, 2009. They will vest andiedfully exercisable provided that the Named EtigelOfficers remain
continuously employed with the company through Babyr 14, 2010.

(2) The PSUs awarded April 1, 2009 are based on thieahent of certain performance goals for fiscary@nding January 30, 2010
and will vest in three approximately equal instahts over three years provided that the Compems@&tonmittee certify in
March 2010 that performance was met and the Namedufive Officers remain continuously employed wiib company through tl
vesting date. Mr. Wampler’s grant dated 2/13/2@&ointingent upon the company achievement of @9 2&rformance target and
will fully vest at the end of fiscal year 2010 prded that the Compensation Committee certifies th@performance goal was met.
RSUs awarded in the spring of 2008 and 2007, intiaddo the RSUs awarded to Kevin Wampler in Jap2909, will vest and
convert into shares of our stock in three approétyaequal installments over three years, beginoimghe first anniversary of the
grant, provided the executive remains employeddgruthe vesting date. The Compensation Commitg#ied in March 2009 that
the PSUs awarded on 2/15/2008 achieved the estabdligerformance goal in fiscal year ended Janubr2@09. They will vest and
become fully exercisable provided the Named Exgeudfficers remain continuously employed with tloenpany through
February 14, 2010.
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Option Exercises and Stock Vested Table
In the table below, we list information on the eise of options and the vesting of restricted staiks during the fiscal year ended

January 30, 2010. The value realized on exercigptidns represents the spread between the sakegmid the option strike price at the time of
exercise. The value realized on vesting of RSUsctf the fair market value of the shares at tifneesting.

Option Awards Stock Awards
Number of Shares Value Number of Shares Value

Acquired Realized Acquired Realized on

on Exercise on Exercise on Vesting Vesting
Name (#) ($) (#) ($)
Bob Sasse 67,66¢ $ 912,60¢ 21,50C $ 929,61(
Kevin Wampler — — 5,00( 247,60(
Gary Philbin 24,50( 331,79¢ 6,70¢ 290,427
Bob Rudmar 22,165 319,91« 6,37¢ 276,08¢
Stephen Whit: 8,33: 173,32¢ 3,25¢ 141,85!

Non-Qualified Deferred Compensation

Named executive officers may elect to defer a portf their base salary and up to 100% of theiuahimcentive bonus under our Non-
Qualified Deferred Compensation (NQDC) Plan, aruadéd, non-qualified plan. Elections to defer ants@warned during the next calendar
year are due by December 31 of each year, andrax®c¢able. Deferred amounts are held for eacligyzant in separate individual accounts
an irrevocable rabbi trust. Executives’ accounesaedited with earnings or losses based on teeofateturn of mutual funds selected by the
executive, which he or she may change at any thraeferral period and payment date must be irrelblycspecified at election for each
separate annual deferral. This deferral period rbestt least two years in length, and the paymatet can be any date on or after that point.
Alternately, the payment can be tied to terminatibemployment, including retirement. The executivest also make an irrevocable election
regarding payment terms, which may be either a laom, or in specified annual installments. Hardstithdrawals are available for
unforeseeable emergency financial hardship sitngtisuch as for an unexpected illness, accideptoprerty loss. If a participant dies before
receiving the full value of the deferral accountabaes, the designated beneficiary would receigadimainder of that benefit in the same
payment form as originally specified (i.e., lumprsar installments). Executives are fully vestedhieir accounts and all amounts are
immediately distributed upon a change in contrahef company.

In the following table, we provide detailed infortiwa regarding accumulated amounts for our exeestivnder our NQDC Plan.

Executive Registrant Aggregate Aggregate Aggregate
Contributions Contributions Earnings in Withdrawals/ Balance

in Last FY in Last FY Last FY Distributions at Last FYE
Name ® @) ®) (2 ® G $) $)
Bob Sasse $ — — % —  $ — 3 =
Kevin Wamplet 21,573 — 3,731 — 27,72
Gary Philbin 33,60( — 60,44: — 299,59¢
Bob Rudmar — — — — —
Stephen Whitt 39,00( — 91,38« — 400,31(

Footnotes to Non-Qualified Deferred Compensatiobl&:a
(1) Executives may defer a portion of their base sadag up to 100% of their annual incentive bonus the NQDC Plan. The amounts
contributed are included in their respective colarimthe Summary Compensation Table.
(2) We have not provided a match or other company-fdruaatribution, although the NQDC Plan allows usl¢oso.
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(3) Amounts deferred into the NQDC Plan are investéal $elect mutual funds, according to the instruiof the participating
executive. Earnings shown reflect market gainslasses and may vary from year to year dependingp@mperformance of the
underlying funds.

Potential Payments upon Termination or Change of Quatrol

We do not generally have arrangements with our daemecutive officers that provide for payments hadefits following termination of
employment. In early 2007, we entered into changmntrol agreements with our named executive effi@s discussed below. We also have
an obligation to make payments and provide cetiaimefits to our named executive officers under sofmir incentive plans resulting from
termination of employment upon the occurrence diade events such as a change of control or tetiwimaue to retirement, death or
disability. Generally, these benefits are limitedte accelerated vesting of outstanding unvesiadyeawards, as further described under
“Equity Compensation Plans” on page 34. Also se€'8everance Plans” section on page 24 under thgp€nsation, Discussion and Analysis
for more information on potential payments upomieation or change of control.

After June 19, 2008, any new change of control@gents (or the modification of existing agreemeistsubject to the new requirements
under our revised Corporate Governance GuidelMesting for equity awards that are contingent uffncompany achieving a performance
goal shall not accelerate unless the relevant peeioce measure is satisfied, even if that doesewir until after the change in control. Chs
of control is triggered only upon actual changeaftrol (and not merely shareholder approval ohstltange). Finally, the portion of the
definition relating to a change in voting powerlshae a “greater than 50%” threshold instead oé&ger than 30%.Ih December 2008, Kevi
Wampler entered into the first retention agreenseibject to these new conditions which are describbegeater detail below.

The following tables summarize the benefits payableach of our named executive officers upon oeteamination events, as if the
triggering event had occurred on the last daysafdi year 2009. These tables include those itenishwiould provide incremental value to the
executive. In addition to the amounts shown indbetions below, executives are entitled to recedrapensation that has been outlined in
previous tables, including salary through the ddtieermination, earned bonus (if any), and accubedld®alances in the NdQualified Deferrec
Compensation Plan (if any).

Termination by Compan$for causé

In the event of termination “for cause,” generalsfined as criminal misconduct, gross neglect diedor violations of law or policy, no
additional benefits are payable to any executivit\asted but unexercised options are immediatefgifed.

Termination by Company without cause or by Exe@ufir any reason

RSUs that previously vested converted to commocksto their vesting and remain the property ofékecutive after termination. In the
event of termination by Dollar Tree without causdy the executive for any reason, except in cotioieevith death, disability, retirement or
change in control, unvested options are cancelgtions that vested previously remain exercisat®0 days after termination, but not
beyond the normal expiration date, usually ten yedter grant. See the Outstanding Equity Awarddélfor details.

Death, Disability or Retirement or Change in Cohivithout Termination

Intrinsic Value of Unvested Performance-Based

Unvested Options Stock Awards Options and Stock
Name (1) (2 Awards (3) Total
Bob Sasse $ 1,213,020 $ 1,411,320 $ 4,159,680 $ 6,784,02!
Kevin Wampler 181,60: 495,20( 1,485,60! 2,162,40:
Gary Philbin 360,12¢ 420,97( 2,169,73! 2,950,83.
Bob Rudmar 341,16: 396,21( 1,584,641 2,322,01.
Stephen Whitt 236,93! 164,70: 1,224,06! 1,625,69!

(1) Under the terms of our outstanding option awar@agrents, unvested options vest in full in the ewétite executive’s death,
disability or retirement. Upon a change in contvahether or not resulting in termination, the Comgation Committee may acceler
vesting of options in its discretion. The above ante assume that, in all cases, unvested opticenievested. All options, whether
previously vested or accelerated by the triggeewent, remain exercisable for periods ranging fedhdays to the normal expiration
date, which is ten years after grant. Intrinsicueabf unvested options reflects the difference betwyear
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end fair market value and the exercise price famested in-the-money options. See the OutstandingtyEgwards Table for details.

(2) Under the terms of our outstanding stock awardeagents, unvested restricted stock units vest Irirfuhe event of the executive’'s
death, disability or retirement. Upon a changeadntol, whether or not resulting in terminatione tiompensation Committee may
accelerate vesting of RSUs in its discretion. Theva amounts assume that, in all cases, unvesteld B&ome vested. RSUs convert
to common stock on their vesting and remain th@enty of the executive after termination. The markadue of stock awards is based
on the closing price of our stock as of January28a,0, which was $49.52.

(3) This column includes PSUs for which the performameasurements had been met as of the end of ta yisar but which had not
been certified by the action of the Compensatiom@ittee. In addition, service requirements for éhawards had not been satisfied
as of the end of the fiscal year.

Equity Compensation Plans

Each of the named executive officers has outstgnalivards under our equity plans, including the 2Bgdcutive Officer Equity Plan, the
2003 Equity Incentive Plan and the 1995 Stock ItigerPlan. Each of our plans includes provisiorat thay accelerate awards made to a
named executive officer under such plan if cetaimination and change in control events occur@ad. equity incentive plans cover grants to
the named executive officers and certain other@atss and consultants of certain incentives angurds, including stock options, stock
appreciation rights, restricted stock, restrictientls units, deferred stock, performance sharegpanidrmance units.

All options issued under plans established pridi2G03 are already fully vested. Under the 2003 fyduicentive Plan and the 2004
Executive Officer Equity Incentive Plan, which @hhe only two plans from which we currently make edga accelerated vesting of equity
awards upon a change in control is at the disaretfdhe Compensation Committee. “Change in cohtsallefined as:

* the sale, lease, exchange or other transfer of alibstantially all of our assets (in one trarisaddr in a series of related transactions)
to a corporation that is not controlled by us,

» the approval by our shareholders of any plan op@sel for our liquidation or dissolution,

« asuccessful tender offer for our common stoclerafthich the tendering party holds more than adtpercentage of our issued and
outstanding common stock, or

e amerger, consolidation, share exchange, or othesaction to which we are a party pursuant to wtie holders of all of the shares
of our common stock outstanding prior to such taatien do not hold, directly or indirectly, a sthfgercentage of the outstanding
shares of the surviving company after the transacti

As of June 19, 2008, the definition of change oftoal as defined in the award agreements with naexedutive officers is triggered only
by an actual change of control (and not merelyedtn@der approval of such change). In addition pibetion of the definition relating to a
change in voting power uses a “greater than 50%&stiold instead of “greater than 30%.”

Our plans also provide the Compensation Commitigie discretion to make any payments or acceleteserésting or payment of any
award in the event of the death, disability orregtient of a named executive officer. Howevehé award to a named executive officer is
conditioned upon the achievement of a performained and granted after June 19, 2008, then anyeredet! vesting of the award is subject to
the attainment of that goal. Generally, our awayeteaments provide for acceleration of vesting erdancellation of forfeiture, and they
provide for a mechanism for exercise or settlemétitin a reasonable time after death, disabilityetirement.

Change in Control Agreements

In March 2007, as a part of its in-depth reviewoof compensation structure, the Compensation Caeendtstablished change-in-control
retention agreements with certain executive officercluding the named executive officers that mevor payment in the event of a
termination resulting from a change in controllué tompany. The Compensation Committee’s interit thiése agreements is to take
reasonable steps to retain key management persandéb minimize disruption in the event of a chaigcontrol. Agreements were drafted
and signed in March 2007 with the following prowiss:

»  Severance benefits would be paid upon a changeninat only upon an executive’s termination withcatise or
resignation for good reason (as defined in theeagest) (commonly known as “double trigger”).

»  Severance benefits include a multiple (2.5 timesHe CEO, and 1.5 times for other named executifieers) of the
combination of the highest rate of salary previpyslid to the executive plus the average of therghree years’ bonus
amounts (with certain limits); a pro rata bonustfer year of termination; and medical continuatiomerage for a limite
period of time after termination.
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e “Change in control” is defined to include (1) tHeaoge in incumbent directors; (2) acquisition ofenthan a stated percentage of
outstanding shares by one person or a group diasdfi persons; (3) a merger or consolidation; @dh liquidation and dissolution.

In June 2008, the company updated its Corporateefdance Guidelines to reflect that all retentioreagients entered into with named
executive officers after June 19, 2008 or the mealifon of any existing agreements, shall be sultgethe requirement that vesting for equity
awards that are contingent upon the company actgeviperformance goal shall not accelerate untesselevant performance measure is
satisfied, even if that does not occur until after change in control. The definition of changeaftrol is the same as that contained in the
company'’s current agreements, except that an adhaaige of control shall be required (and not nyeskhreholder approval of such change)
and the portion of the definition relating to a sba in voting power shall use a “greater than 5@8&shold instead of “greater than 30%.”

Value of
Value of Performance-
Earned but Unvested Options Based Options
Change in Unpaid Bonus and Stock Awards and Stock
Name Control Benefit (1) (2) Awards (3) Total
Bob Sasse $ 5,283,79: $ 1,650,06: $ 262434 $ 4,159,68 $ 13,717,88
Kevin Wampler 1,252,44! 409,96¢ 676,80: 1,485,601 3,824,81
Gary Philbin 1,310,70! 486,62! 781,09¢ 2,169,73! 4,748,16.
Bob Rudmar 1,107,48! 410,76 737,37 1,584,641 3,840,25.
Stephen Whitt 854,41 316,79: 401,63¢ 1,224,06! 2,796,90
1) The amounts in this column represent the annualdtmat we pay under our Management Incentive Cosgimn Plan. Th

amounts listed were earned in the year shown, &idtafter the end of the fiscal year.

(2) Value of unvested options and stock awards is basddir market value as of fiscal year end. See pfeceding table under
death, disability or retirement.

3) This column reflects the value of unvested perforoeabased options and PSUs based on fair market @al of fiscal year
end. The related performance goal had been mdtthe end of the fiscal year but the awards hadoeen certified by action
of the Compensation Committee. In addition, servémpirements for these awards had not been satiaé of the end of the
fiscal year.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS
Review of transactions with related parties

Under our Code of Ethics, directors, officers ampkoyees are required to disclose for approvalteanysactions, activities, interests or
relationships that may create a conflict of intefexluding financial transactions, investments a@ceipt of corporate gifts). The Audit
Committee annually reviews related party transastiovolving directors and named executive officgrgestions regarding possible conflicts
of interest, and other issues related to ethicailnmss practices. The Company adheres to thgdiog policy for potential related person
transactions but such policy is not in written forpproval of such related person transactionvidemced by Audit Committee resolutions in
accordance with our practice of approving transastin this manner.

Leases

We lease two stores from DMK Associates, a partiprswned by members of Mr. Perry’s and Mr. Brodiémilies. Rental payments to
DMK Associates, including pass-through of commagaamaintenance, taxes, insurance and utilitiesletbapproximately $196,000 in 2009.
One of the two store leases with DMK Associatedresgn November 2011. The other store lease exfirélarch 2010, with a seven-year
renewal option. While we believe that the term¢heke leases are reasonable, their respective teene not negotiated on an arms-length
basis.
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OWNERSHIP OF COMMON STOCK
The table below shows the number of shares of ommgon stock beneficially owned on April 16, 2010 by

» each of the Directors and nominees for director;

« each of the Named Executive Officers;

« all Directors and Executive Officers as a group an

« each other person who has reported beneficial shieof more than five percent of the outstandiogumon stock.

The address of each Director and Executive Offaééollar Tree is c/o Dollar Tree, Inc., 500 VolRarkway, Chesapeake, Virginia
23320. Percentage computations are based on 883Bdhares of our stock outstanding as of April2[8,0.

Beneficial Ownership (1)

Directors and Executive Officers Shares Percent

Arnold S. Barror 3,895 (2) *
Macon F. Brock, Ji 967,21¢(3) 1.1%
Mary Anne Citrina 16,46( (4) *
H. Ray Comptor 106,00( (5) *
Conrad M. Hall 4,52((6) *
Richard G. Lesse 45,03 (7) *
Lemuel E. Lewis 7,815 (8) *
J. Douglas Perr 531,54¢(9) *
Bob Sasse 105,76¢ (10) *
Thomas A. Saunders | 823,58¢(11) 1.C%
Thomas E. Whiddo 16,00( (12) *
Carl P. Zeitham 3,19¢(13) *
Gary M. Philbin 67,83¢(14) *
Robert H. Rudma 10,43 (15) *
Kevin S. Wample 20,021(16) *
Stephen W. Whit: 6,34¢ (17) *
All current Directors and Executi\Officers (16 persons 2,735,68. 3.2%

Other 5% Shareholde

BlackRock, Inc 9,346,30: (18) 11.(%
40 East 5 Streei
New York, NY 1002z

FMR LLC 6,551,041 (19) 7.7%
82 Devonshire Stre:
Boston, MA 0210¢

* |less than 1%

(1) As used in this table, “beneficial ownership” meé#res sole or shared power to vote or direct thengatr to dispose or direct the
disposition of any security. A person is deemedfamy date to have “beneficial ownershgf’any security that such person has a rig
acquire within 60 days after such date. Any segihiat any person named above has the right toir@cgyithin 60 days is deemed to be
outstanding for purposes of calculating the ownigrpkrcentage of such person, but is not deembd twutstanding for purposes of
calculating the ownership percentage of any oteesqn. Deferred shares acquired by our directoosithh a deferred compensation plan
are assumed to be issuable in a lump sum withitke§8 if the director were to terminate service miuch time.

(2) Represents 3,895 deferred shares acquired throdgfeered compensation plan which are assumed igshable if he were to conclude
his Board service within 60 days.

(3) Includes 162,930 shares owned by trusts for thefiiesf certain Brock family members, of which MBrock is a trustee, 10,000 shares
owned by a private foundation over which Mr. Braeid his wife, Joan P. Brock, exercise shared chranol 161,000 shares issuable
upon exercise of stock options or vesting of restd stock units which are assumed to be issubkwere to retire within 60 days, but
excludes 8,000 shares underlying otherwise unvestedk options or restricted stock units and 428 Sttares owned by Mr. Brock’s
wife.

(4) Includes 4,567 shares issuable upon exercise ci siations, and 11,893 deferred shares acquiredigira deferred compensation plan
which are assumed to be issuable if she were tolede her Board service within 60 days.

(5) Includes 75,000 shares owned by a trust for thefitesf certain Compton family members, over whidh Compton may indirectly
exercise investment or voting power and 6,000 shigseiable upon exercise of stock options.

(6) Includes 1,520 shares owned by a private foundat@n which Mr. Hall has the power to vote and dispof the shares on behalf of the
foundation.
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(7) Includes 25,500 shares issuable upon exercis@di siptions, and 8,287 deferred shares acquiredighra deferred compensation plan
which are assumed to be issuable if he were toledadis Board service within 60 days.

(8) Represents 7,813 deferred shares acquired throdgfeered compensation plan which are assumed igshable if he were to conclude
his Board service within 60 days.

(9) Includes 314,028 shares owned by trusts for thefiiesf certain Perry family members, of which NRerry is a trustee and 557 deferred
shares acquired through a deferred compensationwdlach are assumed to be issuable if he wererniolade his Board service within 60
days.

(10) Includes 21,334 shares issuable within 60 days epercise of stock options or the vesting of restd stock units, but excludes 114,
shares underlying otherwise unvested stock optiomsstricted stock units.

(11) Includes 21,252 shares owned by irrevocable tfostthe benefit of certain Saunders family membefsyhich Mr. Saunders is a
trustee, and 68,307 shares issuable upon exeffcisecx options.

(12) Includes 12,000 shares issuable upon exeofistock options.

(13) Represents 3,196 deferred shares acquiredgh a deferred compensation plan which are asstonee issuable if he were to conclude
his Board service within 60 days.

(14) Includes 47,166 shares issuable within 6& dgon exercise of stock options or the vestingesfricted stock units, but excludes 39,168
shares underlying otherwise unvested stock optiomsstricted stock units.

(15) Includes 6,000 shares issuable within 6Gdmon exercise of stock options or the vestingstricted stock units, but excludes 33,667
shares underlying otherwise unvested stock optiomsstricted stock units.

(16) Includes 13,333 shares issuable within & dgon exercise of stock options or the vestingesfricted stock units, but excludes 76,667
shares underlying unvested stock options or résttistock units.

(17) Includes 4,167 shares issuable within 6Gdgon exercise of stock options or the vestingestricted stock units, but excludes 18,610
shares underlying otherwise unvested stock optiomestricted stock units.

(18) Includes shares held or controlled by Blam#R Inc. and its subsidiaries, including BlackRdelpan Co. Ltd, BlackRock Advisors (UK)
Limited, BlackRock Institutional Trust Company, N,BlackRock Fund Advisors, BlackRock Asset ManagatrChina Limited,
BlackRock Asset Management Australia Limited, BRokk Advisors LLC, BlackRock Capital Management,.JiBlackRock Financial
Management, Inc., BlackRock Investment Managendr@, BlackRock Investment Management (Australiapited, BlackRock
Investment Management (Dublin) Ltd, BlackRock (LoM®ourg) S.A., BlackRock Fund Managers Ltd, BlackiRbternational Ltd,
BlackRock Investment Management UK Ltd and Statee$tResearch & Management Co. Based on SchedGldil&8 by
BlackRock, Inc. for the period ended February 2010.

(19) Includes shares held or controlled by FMR, LLC.s&hon Schedule 13G filed by FMR for the periodeghBebruary 2010.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE
Section 16(a) of the Securities Exchange Act of41&Rjuires our directors, officers and persons alio more than 10% of our stock to
file reports of ownership and changes in ownershipur stock with the Securities and Exchange Cossion and NASDAQ, and to provide us
with copies of these reports.
SEC regulations require us to identify anyone witealfa required report late during the most redisctl year. Based solely on our review
of the reports and written representations furrddioeus, we believe that all of these reportingspes complied with their filing requirements
for 2009, except for Ray Hamilton who had one Fdrtransaction that was inadvertently filed late.
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Equity Compensation Plan Information

The following table summarizes information regagd#hares issuable as of January 30, 2010, undexquity compensation plans,
including the number of shares of common stockesttlip options, restricted stock units, deferreatat and other rights granted to employees,
consultants and members of our Board of Directibiesweighted-average exercise price of outstandjigns; and the number of shares
remaining available for future award grants untiese plans. Additional information regarding owiggcompensation plans can be found in
footnote 9 of our consolidated financial statemémttuded in our Annual Report on Form 10-K for fieeal year ended January 30, 2010.

Number of securities
remaining available
for future issuance

Weighted-average under equity
Number of securities to exercise price of compensation plans
be issued upon exercise outstanding (excluding securities
of outstanding options, options, warrants reflected in column
Equity compensation plan category warrants and rights and rights (a))
(@ (b) (©
Plans approved by security holders 2,227,151 $ 29.0( 5,500,10-

(&) Amounts represent outstanding options, restrictecksunits and deferred (“phantom”) shares as ntidey 30, 2010.

(b) Not included in the calculation of weighted averagercise price are (i) 963,448 restricted stodksitand (ii) 36,863 deferred shares.

(c) Amounts represent shares remaining available foréuawards under all of our equity-based plarduding shares remaining under
our Employee Stock Purchase Plan and our 2003 oir@eferred Compensation Plan.

(1) Equity-based plans approved by our shareholdelsdacthe Amended and Restated Stock Option PhenStock Incentive Plan, the
Step Ahead Long-Term Incentive Plan (which expired002), the 2003 Equity Incentive Plan, the 20@3-Employee Director
Stock Option Plan, the 2003 Director Deferred Conspg¢ion Plan, the 2004 Executive Officer EquitynRPknd the 2005 Employee
Stock Purchase Plan (which replaced a predeceksor p
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PROPOSAL NO. 2 - APPROVAL OF AMENDMENTS TO OUR ARTI CLES OF | NCORPORATION TO ELIMINATE OUR
CLASSIFIED BOARD OF DIRECTORS

Our Articles of Incorporation currently divide tBoard of Directors into three classes. Each clagdeicted for a three-year term, with the
terms staggered so that approximately one-thiidiretctors, plus any newly appointed directors, dsdfior election each year. There are
currently four Class Il directors, whose term egpiat the 2010 annual meeting; four Class | dirscivhose term expires at the 2011 annual
meeting; and four Class Il directors, whose terpires at the 2012 annual meeting.

The Board of Directors recommends amendments té\diales of Incorporation that would declassifyetBoard and require each director
nominee to be elected annually for a one-year tehmder the proposed amendments, the annual eleaftiaihdirectors would be phased in
over a three-year period, commencing at the 20hli@meeting. Declassification would not resulthia curtailment of any director’s term of
office. Rather, all current directors, includirigetdirectors elected at the 2010 annual meetisgnee for three-year terms expiring at the 2013
annual meeting, would complete their present tlyesa-terms. Directors whose term expires at tHel 20hd 2012 annual meetings of
shareholders would be nominated for election fa-gear terms. Beginning with the 2013 annual mgetii director nominees would be
nominated for election for one-year terms.

In the past, the company’s various Boards of Dinechave believed that a classified board structareed the best interests of the
Company and its shareholders. A classified boangigdly provides for company and board continuitg atability and prevents corporate
raiders who are focused on short-term gain fronmtakapid control of a company without giving itsdsd the opportunity to negotiate the
payment of an appropriate premium. However, intlgfthe majority shareholder support receiveduat2008 and 2009 annual meetings for a
non-binding shareholder proposal to eliminate dassified board, the Board reviewed its positiorclassified boards. While Dollar Tree’s
Board still recognizes the potential benefits afssified boards, it is also committed to ensuriraximum Board accountability to our
stockholders, and Board declassification would fmeshareholders with the opportunity to registeirtviews at each annual meeting on the
performance of the entire Board over the prior year

If approved by the shareholders, this proposal dibglcome effective upon the filing of Articles om&ndment with the State Corporation
Commission of the Commonwealth of Virginia. Thettekthe proposed amendment to Article IV of outiéles of Incorporation is attached as
Appendix A. If this proposal does not receive tbguired number of votes in favor, the Articledreforporation will not be amended and all
directors will continue to serve three-year terms.

Based upon the recommendation of the NominatingGorgorate Governance Committee, our Board conditiolg amending the Article
of Incorporation to provide for the annual electafrall directors in the manner set forth above ldde in the best interests of Dollar Tree and
our shareholders.
Vote Required

Adoption of an amendment to our Articles of Incalgtn requires approval by a majority of the quornpresent at the annual meeting.
Because we believe this matter to be routine, if go not instruct your broker how to vote on thisgosal, your broker would vote in favor of
declassification. Abstentions and broker-non vafeany, will have the same effect as votes agamstproposal.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE “FO R” THE PROPOSED AMENDMENT.
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PROPOSAL NO. 3 — APPROVAL OF AMENDMENTS TO OUR ARTI C LES OF INCORPORATION TO INCREASE
AUTHORIZED SHARES OF COMMON STOCK

The Board of Directors believes it is in Dollar €& best interest to increase the number of stefresmmon stock the Company is
authorized to issue from 300,000,000 to 400,00090@0es. The text of the proposed amendment toléttli(A) of our Articles of
Incorporation is as follows:

The aggregate number of shares that the Corporsitialh have the authority to issue is Ten Millid®000,000) shares of Preferred Stock,
One Cent ($.01) par value per share, and Four Hdinlillion (400,000,000) shares of Common Stocke@ent ($.01) par value per
share.

On January 30, 2010, the following shares of ounrmon stock were outstanding or reserved for issetanc

Shares issued and outstand 87,522,97
Shares issuable upon exercise of opt 2,227,15!
Shares reserved for issuance under employee ben
plans 5,500,10-
TOTAL 95,250,22.

By increasing the number of shares of common stdukh we are authorized to issue, we will haveftbeibility to raise equity through
the sale of additional shares, if the need shotitet gor to issue shares in connection with possitdck dividends, employee compensation
plans, acquisitions and other general corporatpqaas. Since our stockholders have no preempgjtiesy the Board of Directors would be
able to issue the increased number of shares atraeywithout further authorization from the shasteters of the Company, except to the ex
otherwise required by law or the rules and regofetiof the NASDAQ Stock Market. We currently haneplans, agreements, contracts,
arrangements or understandings with respect tstiuance of any of the additional shares of comstock that would be available under the
amendment. The terms upon which any such seaunitay be issued will be determined by the Boardiodctors.

The authorization of additional shares will haveimeediate effect upon the rights of existing ségurolders. However, because no
preemptive rights attach to ownership of commoulstthe additional common stock, when issued, nifgctthe proportionate interest of e
shareholder and may reduce shareholders’ equitgte. The Board of Directors could use the aifdit shares of common stock to
discourage an attempt to change control of our Gomp However, the proposed amendment is not porese to any effort of which we are
aware to obtain control by accumulating sharesuofcommon stock or otherwise.

Vote Required

Adoption of an amendment to our Articles of Incagd®mn requires approval by a majority of the quornpresent at the annual meeting.
Because we believe this matter to be routine, if o not instruct your broker how to vote on thiggmsal, your broker would vote in favor of
increasing the number of authorized shares of comstack in the manner set forth above. Abstentamsbroker-non votes, if any, will have
the same effect as votes against the proposal.
THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE “FO R” THE PROPOSED AMENDMENT.
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OTHER MATTERS
Our Principal Accountants
KPMG LLP serves as our independent auditor, andtedidur consolidated financial statements forftbeal year ended January 30, 2010.
A representative of KPMG will be present at the @@&hnual Meeting of Shareholders. The represerdgatill have the opportunity to make a

statement and will be available to respond to gmite questions.

Independent Registered Public Accounting Firm Fees

The table below shows the aggregate fees billeaunyrincipal accountants for professional serviegglered in connection with the
audit of our annual financial statements set fortbur Annual Report on Form I0{or the fiscal years ended January 30, 2010 andary 31
2009; the audit of our internal control over fineeceporting as of January 30, 2010; and the meweour unaudited quarterly financial
statements set forth in our Quarterly Reports amFb0-Q for each of our fiscal quarters during 2608 2008, as well as fees paid to our
principal accountants for audit-related work, taxnpliance, tax planning and other services:

Fiscal 2009 Fiscal 2008
Audit fees $ 1,00445 $ 962,25(
Audit-related fees (e 17,00( 17,00(
Tax fees 123,55 0
All other fees 0 0
Total fees 1,145,00! 979,25(

(&) Audit-related fees consist of fees for serviceatsal to the audit of financial statements of oupleyee benefit plan.

We did not engage our principal accountants toigdeany professional services in connection witbraging our information systems
or designing or implementing hardware or softwaig tiggregates source data underlying the finast@téments or generates information.

All audit work performed by KPMG is approved in aahce by our Audit Committee, including the amouifees due and payable to
them for such work. In addition, our Audit Commétalso approves all non-audit related work perfarimg KPMG in advance of the
commencement of such work. Our Audit Committeedwlsgated to the chairman of the committee the tmhpprove such non-audit related
assignments between meetings of the committeethanchairman then reports on all such approvalseabhext meeting of the committee,
which considers ratification of such approvals Iy tommittee chairman. In 2009, all services predidy KPMG were approved by our Audit
Committee in advance of the performance of worlKB\MG.

The Audit Committee of our Board has determined tihe nonaudit services rendered by our independent accotsngring our mo
recent fiscal year are compatible with maintairtimgjr independence.

Copies of Form 10-K Available

We will provide a copy of our Annual Report on Fob@K for our fiscal year ended January 30, 20%(jled with the Securities and
Exchange Commission, which includes our consoldifiteancial statements and notes to our finand&ksnents, to any shareholder upon
written request. The exhibits to the FormK.@vill be furnished upon request and upon payméhe cost of reproduction. Requests shoul
sent to the Corporate Secretary, at our corpofffites, 500 Volvo Parkway, Chesapeake, VirginiaZ2B3Our SEC filings, including exhibits,
are also available online at our company websiwwiDollarTreeinfo.com, under the heading “InvedRalations.”

By order of the Board of Director

ft 0 =

James A. Gorry, Il
Corporate Secretal

Chesapeake, Virgini
May 21, 201(
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APPENDIX A
ARTICLES OF INCORPORATION
DOLLAR ?EEE, INC.
(As proposed)
ARTICLE |
NAME
The name of the Corporation is DOLLAR TREE, INC.
ARTICLE Il

PURPOSES AND POWERS

The purpose for which the Corporation is organizet engage in any lawful business not requirethleyVirginia Stock Corporation
Act to be stated in the Articles of Incorporation.

The Corporation shall have all of the corporate @@of any character which are not prohibited by d& required to be stated in the
Articles of Incorporation.

ARTICLE I

CAPITAL STOCK

A. Authorized SharesThe aggregate number of shares that the Cofporsthall have the authority to issue is Ten Miili
(10,000,000) shares of Preferred Stock, One Ced1)$ar value per share, are—FhFeeir Hundred Million (-366;666;66400,000,000
shares of Common Stock, One Cent ($.01) par vadusipare.

B. Preferred and Common StocKhe designations, preferences, voting powergalative, participating, optional other spe
rights of the Preferred Stock and the Common Sta#l,the qualifications, limitations and restriasoof such preferences and rights, shall |
accordance with Sections B(1) through B(6) of tiscle 1.

1. Issuance of Preferred Stockhe Preferred Stock may be issued from timée,tin one or more series, each of
which series shall be designated by such apprepdiesignations as may be stated in such amendmantemdments to these Articles of
Incorporation providing for the issuance of thec&tof such series as may be adopted by the Boabire€tors from time to time, a copy of
which amendment or amendments shall have beenvilldand made effective (without shareholder apploby the State Corporation
Commission of Virginia as required by law. Subjecthe provisions hereof, all shares of any omesehall be alike in every particular and
except for the relative rights and preference®agttich there may be variations between differenies as set forth in this Article 111, all shares
of Preferred Stock shall be alike in every pareiculThe Board of Directors shall have power artti@ity, subject to all the provisions of the
Articles and of the Virginia Stock Corporation Atit,state and determine, in the amendment or amemignproviding for the issue of each
series of Preferred Stock, the number of sharesicfi such series authorized to be issued and éfer@nces and relative, participating,
optional and other rights pertaining to each suwfes, and the qualifications, limitations or risions thereof, including, full power and
authority to determine, as to the Preferred Stdaach such series (a) the rate of dividend, the tf payment, whether dividends shall be
cumulative and if so, the dates from which dividestall be cumulative, and the extent of partiéguatights, if any, (b) any right to vote with
holders of shares of any other series or classaagdight to vote as a class, either generallysas aondition to specified corporate action, and
the number of votes, if any, to be exercised faheshare, (c) the price at and the terms and dondibn which shares may be redeemed,

(d) the amount payable upon shares in event ofimtary liquidation, (e) the amount payable upoarsk in event of voluntary liquidation,
(f) sinking fund provisions for the redemption arrphase of shares, (g) the terms and conditiongloch shares may be converted if the sh
of any series are issued with the privilege of @sion, and (h) any other designations, rightfepeaces or limitations that are now or
hereafter permitted by law and are not inconsistéttit the provisions of this Section B(1).

2. Dividends The holders of the Preferred Stock shall betledtto receive dividends as and when declaredhéy t
Board of Directors out of funds legally availakietefor. Dividends on the Preferred Stock of esmfies shall be at such rates or to such
extent, payable in such manner, under such congitmd on such dates as shall be stated in thedanes to the Articles of Incorporation
providing for the issuance of each such seriegefiered Stock. The holders of Common Stock db&kntitled to receive such dividends as
may from time to time be declared by the Board wé€tors out of funds legally available therefarbgct to the rights of the series of Prefe
Stock outstanding from time to time.
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Dividends on Preferred Stock shall be in preferanadividends on Common Stock, unless otherwiserdghed by the Board in the
amendment or amendments providing for an issueef€Red Stock.

3. Liguidation In the event of any voluntary or involuntarydidation, dissolution or winding up of the Corpaoat
there shall be paid to the holders of shares deRel Stock of each series the fixed amount pareshayable in the event of liquidation,
dissolution or winding up of the Corporation, sthie the amendment of the Articles of Incorporatmwaviding for the issuance of each such
series of Preferred Stock, plus the unpaid divideatrued thereon, if such dividends be cumulabieére any sum shall be paid to, or any
assets distributed among, the holders of the Comtock, but the holders of the Preferred Stockl &leaéntitled to no further payment or
distribution than as provided above. If amountgaiée to holders of shares of Preferred Stockauidiation, dissolution or winding up are not
paid in full, the shares of Preferred Stock shadlre in any distribution of assets (other than by wf dividends) on a basis determined by the
Board in the amendment or amendments providinghissue of each series of Preferred Stock, ahdrabsence of such determination, the
shares of Preferred Stock shall share ratably sivage for share basis in accordance with the sumhwvould be payable in such distribution
if all sums payable were discharged in full. 1e #vent of any voluntary or involuntary liquidatjahssolution or winding up of the
Corporation, the holders of the Common Stock dhekntitled, in proportion to the number of shareS§ommon Stock so held, to payment or
distribution of any assets remaining after all iegp payments to holders of Preferred Stock. Aitigtion, dissolution or winding up of the
Corporation, as such terms are used in this SeB{8), shall not be deemed to be occasioned by imclude any consolidation or merger of
the Corporation with or into any other corporat@arcorporations or a sale, lease or conveyanc# of part of its assets.

4, Redemption The Preferred Stock of each series shall beestiby redemption if so provided, and at the prieesl
upon the terms and conditions stated, in the amentlto the Articles of Incorporation providing fitre issuance of each such series of
Preferred Stock.

5. Voting The holders of each series of the Preferredk3tball have no voting power except as may be reduy
law, or as may be provided, and upon the termscanditions stated, in the amendment to the Artiofdscorporation providing for the
issuance of each such series of Preferred StoxkeE as set forth hereinabove, the entire andusixa voting rights are vested in the holders
of the Common Stock. Each holder of the CommomwlSshall have one vote for each share held by aird,each holder of any series of
Preferred Stock when and if entitled to vote shlsb have such votes for each share held by hipncagded in the amendment to the Articles
of Incorporation providing for the issuance of eadkh series of Preferred Stock.

6. Preemptive Rights No holder of any share of capital stock of theporation, whether now or hereafter author
or outstanding, shall have any pre-emptive or pegfigal right to purchase or subscribe to purclipaay shares of stock of any class of the
Corporation or other security that the Corporatitey determine to issue, whether share of stockhmr®ecurity to be issued is now or
hereafter authorized, ii) any warrants, rights jgtians to purchase any stock or other securityiij)any obligation convertible into any such
stock or other security or into warrants, rightoptions to purchase any such stock or other dgcuri

ARTICLE IV
DIRECTORS

The number of drrectors shaII be frxed by the Byrvlsa In the absence of such a provrsron in the Ews, the number of drrectors
shall be nine: ek 9 n .

mee-t-rng—a-f-te-rheueh-eteet-rorwrth drrectors of each class elected to holdcefiuntrl the third succeedrnq annual meetrnq folttw\the directors
election and until a successor shall have beereglemd qualified or until the directsrprior death, resignation or removaft each annual

meeting of stockholders, successors to-t-he-et-adr-:relftors whose terms shaII then expu%—&nd—e:ngr&ﬂammees—fereteeﬂen—a&a—dﬂ%eter of
eueh—e+asshall be elected to hoId oﬁr et

equ-at—m—ntmbeﬁas-peserbleNrthout Irmltlnq the term of anv drrector eledtat or brror to the 2010 annual meetlnq of stodrbkdacs drrectors

elected to the Board of Directors after the 2010uah meeting shall hold office until the first amhmeeting of stockholders following the
director's election and until a successor shall have besresl and qualified or until the direct®prior death, resignation or removal
Vacancies resulting from an increase in the nurobdirectors may be created and filled by actiothef Board of Directors between annual
meetings of stockholders. A director may be rerdowaly if the number of votes cast to remove threatdr constitutes a majority of the votes
entitled to be cast at an election of directors.

43




Table of Contents

44




Table of Contents

ARTICLE V

INDEMNIFICATION

A. Definitions For purposes of this Article, the following dsfions shall apply:

“ Act " means the Virginia Stock Corporation Act, asxists on the date hereof or is hereafter amendeahy successor or
comparable provision of law if such Act is repealed

“ eligible person” means a person who is or was a director or affidehe Corporation, or while serving as such ctive or
officer, is or was serving at the request of thepOeation as a director, trustee, partner or offafeanother corporation, affiliated corporation,
partnership, joint venture, trust, employee ber@éinh or other enterprise. A person shall be aw®rsid to be serving an employee benefit plan
at the Corporation’s request if his duties to tleegdration also impose duties on, or otherwise Iwvergervices by, him to the plan or to
participants in or beneficiaries of the plan.

“ expenses includes, without limitation, counsel fees, expeitness fees, and costs of investigation, liigatnd appeal, as
well as any amounts expended in asserting a clairméemnification.

“ liability " means the obligation to pay a judgment, settler@enalty, fine (including any excise tax assessitil respect to
any employment benefit plan), or reasonable expeimsairred with respect to a proceeding.

“ party " includes, without limitation, an individual whoas, is, or is threatened to be made a named defeadeespondent
in a proceeding.

“ proceeding’ means any threatened, pending, or completedradigit, or proceeding whether civil, criminal, adistrative,
or investigative and whether formal or informal.

B. Indemnification of Officers and Ditecs.

1. To the full extent that the Act pésithe limitation or elimination of the liabilitgf directors and officers, no
director or officer of the Corporation made a paayany proceeding shall be liable to the Corporatr its stockholders for monetary damages
arising out of any transaction, occurrence or a@arfsconduct, whether occurring prior or subseqtethe effective date of this Article V.

2. To the full extent permitted by thet, the Corporation shall indemnify any eligiblerpon who was or is a party to
any proceeding, including a proceeding brought iy éhe right of the Corporation or brought byaor behalf of the stockholders of the
Corporation, against any liability incurred by himconnection with such proceeding unless he ergyageillful misconduct or a knowing
violation of the criminal law. To the same exteht Board of Directors is hereby empowered, byagonity vote of a quorum of disinterested
directors, to enter into a contract to indemnify director or officer against liability and/or toheance or reimburse his expenses in respect to
any proceedings arising from any act or omissidmetiver occurring before or after the executionushscontract.

3. The provisions of this Article V $hae applicable to all proceedings commenced étfteecomes effective, arising
from any act or omission, whether occurring befarafter such effective date. No amendment orakgpiethis Article V shall impair or
otherwise diminish the rights provided under thitidde V (including those created by contract) wigspect to any act or omission occurring
prior to such amendment or repeal. The Corporati@ail promptly take all such actions and makeath determinations and authorizations as
shall be necessary or appropriate to comply witlolitligation to make any indemnity against liapjlibr to advance any expenses, under this
Article V and shall promptly pay or reimburse aasonable expenses, including attorneys’ feesrriediy any such director or officer in
connection with such actions and determinatiorgroceedings of any kind arising therefrom.

4. The termination of any proceedingumjgment, order, settlement, conviction, or upgiea of nolocontenderer
its equivalent, shall not of itself create a preption that the director or officer did not meet atgndard of conduct that is a prerequisite to the
limitation or elimination of liability provided isection B(1) of this Article V or to his entitlemeio indemnification under Section B(2) of this
Article V.

5. No indemnification under Section B@2 this Article V (unless ordered by a court aivl) shall be made by the
Corporation without a determination in the spedifise that indemnification is proper in the circtanses
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because the proposed indemnitee has met the sthofdesnduct that is a prerequisite to his entigabto indemnification under Section B
(2) of this Article V.

The determination shall be made:

(@) By the Board of Directors by a majpsiote of a quorum consisting of directors nothet time parties to the
proceeding;

(b) If a quorum cannot be obtained urgldisection (a) of this Section B(5), by majorityevof a committee duly
designated by the Board of Directors (in which dgeation directors who are parties may participatepsisting solely of two or more directors
not at the time parties to the proceeding;

(c) By special legal counsel:

i) selected by the Board of Directors in the mannesgibed in subsection (a) of this Section B(5}r
committee in the manner prescribed in subsectipof(this Section B(5); or

i) if a quorum of the Board of Directors cannot beadted under subsection (a) of this Section B(5)and
committee cannot be designated under subsectiarf (h)s Section B(5), selected by a majority votehe
full Board of Directors including directors who grarties; or

(d) By the stockholders, but shares owmedr voted under the control of directors who aréhe time parties to the
proceeding may not be voted on the determination.

Authorization of indemnification and evaluationtageasonableness of expenses shall be made sathe manner as the
determination that indemnification is appropriatecept that if the determination is made by spdegdl counsel, such authorizations and
evaluations shall be made by those entitled ungesextion (c) of this Section B(5) to select colinse

Notwithstanding the foregoing, in the event thess heen a change in the composition of a majofitheoBoard of Directors
after the date of the alleged act or omission wepect to which indemnification, an advance anbeirsement is claimed, any determinatio
to such indemnification, advance or reimbursempatl ¥e made by special legal counsel agreed ugdhéBoard of Directors and the
proposed indemnitee. If the Board of Directors #reproposed indemnitee are unable to agree upinspecial legal counsel, the Board of
Directors and the proposed indemnitee each sHaltts® nominee, and the nominees shall select suetial legal counsel.

6. (a) The Corporation shall pay fore@imburse the reasonable expenses incurred beetali or officer (and may do
so for a person referred to in Section B(7) of thiticle V) who is a party to a proceeding in adverf final disposition of the proceeding or
the making of any determination under Section Bfzhis Article V if the director, officer or peradurnishes to the Corporation:

i) a written statement, executed pealy, of his good faith belief that he has met skendard of conduct
that is a prerequisite to his entitlement to indéivettion under Section B(2) of this Article V; and

i) a written undertaking, executedgmerally or on his behalf, to repay the advanceisf ultimately
determined that he did not meet such standardrafwa.

(b) The undertaking required by paragraph (ii)isection (a) of this Section B(6) shall be anmitéd general
obligation but need not be secured and may be sedtepthout reference to financial ability to malepayment.

(c) Authorizations of payments under théction B(6) shall be made by the persons spddiii&ection B
(5) of this Article V.

7. The Board of Directors is hereby emered, by majority vote of a quorum consistinglisinterested directors, to
cause the Corporation to indemnify or contrachtdeimnify any person not specified in Section BfZhe Article V who was, is or may
become a party to any proceeding, by reason dbttiehat he is or was an employee or agent o€Cibmporation, or is or was serving at the
request of the Corporation as a director, offieenployee or
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agent of another corporation, partnership, joimtuee, trust, employee benefit plan or other emteepto the same or a lesser extent as if such
person were specified as one to whom indemnifinasaranted in Section B(2) of this Article V. & provisions of Sections B(3) through B
(6) of this Article V shall be applicable to anydamnification provided pursuant to this Section)B(7

8. The Corporation may purchase andhtaai insurance to indemnify it against the whal@wy portion of the
liability assumed by it in accordance with thisiéle VV and may also procure insurance, in such arsoas the Board of Directors may
determine, on behalf of any person who is or wdsextor, officer, employee or agent of the Coriora or is or was serving at the request of
the Corporation as a director, officer, employeagent of another corporation, partnership, joarture, trust, employee benefit plan or other
enterprise, against any liability asserted agangtcurred by him in any such capacity or aridirggn his status as such, whether or not the
Corporation would have power to indemnify him agasuch liability under the provisions of this At& V.

9. Every reference herein to directoficers, employees or agents shall include fordiegctors, officers, employees
and agents and their respective heirs, executarsidministrators. The indemnification hereby pded and provided hereafter pursuant to the
power hereby conferred by this Article V on the Bbaf Directors shall not be exclusive of any othights to which any person may be
entitled, including any right under policies of imance that may be purchased and maintained b@dhgoration or others, with respect to
claims, issues or matters in relation to which@uoeporation would not have the power to indemnifgtsperson under the provisions of this
Article V. Nothing herein shall prevent or restrice power of the Corporation to make or provideany further indemnity, or provisions for
determining entitlement to indemnity, or provisidosindemnification agreements, By-Laws, or otagangements (including, without
limitation, creation of trust funds or securityengésts funded by letters of credit or other meapgyoved by the Board of Directors (whether or
not any of the directors of the Corporation shallebparty to or beneficiary of any such agreeméd,aws or arrangements); provided
however, that any provision of such agreements,lByvs or other arrangements shall not be effecfiaad to the extent that it is determine
be contrary to this Article V or applicable lawstbé Commonwealth of Virginia, but other provisi@mfsany such agreements, By-Laws or
other arrangements shall not be affected by anly datermination.

10. Each provision of this Article V shia¢ severable, and an adverse determination @asytsuch provision shall in no
way affect the validity of any other provision.

ARTICLE VI
AMENDMENTS
Adoption of any amendment to the Articles of Inamgtion requires, of each voting group entitledate thereon, approval of the
amendment by a majority of a quorum of the votingug. Nothing in this Article VI shall be constdito require shareholder approval of an
amendment or amendments to these Articles of lrmzatipn providing for the issuance of any seriePferred Stock in accordance with
Article IlI(B) of these Articles of Incorporation.
ARTICLE VII

MISCELLANEOUS

A. The Corporation elects not to be goed by Article 14 of the Act, entitled “Affiliate@ransactions.”

B. The Corporation elects not to be goed by Article 14.1 of the Act, entitled “Conti®hare Acquisitions,” and such
Article shall not apply to acquisitions of sharéste Corporation.

C. Where approval of any voting groughaf corporation’s shareholders is required underAct for the following actions,
approval shall require the affirmative vote of gjonigy of the shares entitled to be cast thereothay voting group: (1) the approval by the
shareholders of a plan of merger or share exchg@y#ie approval by the shareholders of a saésdeexchange or other disposition of the
corporation’s assets, other than a dispositionrieest in § 13.1-723 of the Act or any successdaugaif the disposition would leave the
corporation without a “significant continuing buegs activity,” as described by the Act; (3) thprapal by the shareholders of a plan of
domestication; (4) the approval by the sharehgldéa plan of entity conversion; or (5) the amaildoy the shareholders of a proposal for
dissolution of the corporation.
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ARTICLE VIII

REGISTERED AGENT

The post office and physical address of the inigglistered agent shall be 999 Waterside DriveeSii00, in the City of Norfolk,
Virginia 23510, and the initial registered agerdlshe William A. Old, Jr., who is a resident ofryfinia and a member of the Virginia State |
and whose business address is the same as thesad@the initial registered office.
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