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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 16, 2011

To Our Shareholders:

We will hold the annual meeting of shareholders of Dollar Tree, Inc. at The Founders Inn, 5641 Indian River Road, Virginia Beach, Virginia
23464 on Thursday, June 16, 2011 at 10:00 a.m. local time, for the following purposes:

• To elect three director nominees to the Company�s Board of Directors as identified in the attached proxy statement, each to serve as a
director for a one-year term;

• To approve, by a non-binding advisory vote, the compensation of the Company�s named executive officers;

• To recommend, by a non-binding advisory vote, the frequency of future advisory votes on executive compensation;

• To approve the Company�s Omnibus Incentive Plan;

• To ratify the selection of KPMG as the Company�s independent registered public accounting firm for the fiscal year 2011; and

• To act upon any other business that may properly come before the meeting.
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Shareholders of record at the close of business on April 15, 2011 will receive notice of and be allowed to vote at the meeting.

Your vote is important to us. We encourage you to read the attached proxy statement and then sign, date and return your proxy card in the
enclosed envelope at your earliest convenience. Sending in your proxy card will not prevent you from voting your shares at the meeting, if you
desire to do so.

BY ORDER OF THE BOARD OF DIRECTORS

James A. Gorry, III
Corporate Secretary

Chesapeake, Virginia

May 20, 2011

IMPORTANT NOTICE ABOUT THE AVAILABILITY OF PROXY MATERIALS

FOR THE ANNUAL MEETING OF SHAREHOLDERS TO BE HELD ON JUNE 16, 2011

The Company�s proxy statement and annual report to shareholders for the fiscal year ended January 29, 2011 are available at
http://www.dollartreeinfo.com/investors/financial/annuals/
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INFORMATION ABOUT THE ANNUAL MEETING AND VOTING

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

We began mailing these proxy materials on or about May 20, 2011 to all shareholders entitled to vote. The Dollar Tree 2010 Annual Report,
which includes our financial statements, is being sent with this proxy statement.

The principal executive offices of Dollar Tree are located at, and our mailing address is, 500 Volvo Parkway, Chesapeake, Virginia, 23320;
telephone:  (757) 321-5000.

When and where is the annual meeting?

As shown in the Notice of Annual Meeting, the 2011 annual meeting of shareholders of Dollar Tree, Inc. will be held on Thursday, June 16,
2011, at The Founders Inn, 5641 Indian River Road, Virginia Beach, Virginia 23464 at 10:00 a.m. local time.

Who is entitled to vote at the meeting?

You are entitled to vote if you were a shareholder of record of our common stock as of the close of business on April 15, 2011. Holders of record
have one vote for each share held at the close of business.  At that time, there were 122,312,094 shares of Dollar Tree, Inc. common stock
outstanding.  Votes will be tabulated by our transfer agent, Computershare.

What is the difference between a shareholder of record and a beneficial owner of shares held in �street name?�

If your shares are registered directly in your name with the Company�s transfer agent, Computershare, you are a shareholder of record. If your
shares are held in an account at a brokerage firm, bank, or similar institution, then you are the beneficial owner of shares held in �street name.� The
institution holding your account is considered the shareholder of record for purposes of voting at the annual meeting. As the beneficial owner,
you have the right to instruct the institution on how to vote the shares held in your account.

How can I cast my vote?
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Shareholder of Record

If you are a shareholder of record, you may vote in person at the annual meeting, vote by proxy using the enclosed proxy card or vote over the
telephone or the Internet.

• To vote in person, we will give you a ballot to vote your shares when you arrive at the meeting.

• To vote using the enclosed proxy card, simply complete, sign, date and return it promptly in the envelope provided.

• To vote by Internet, go to www.investorvote.com/DLTR and follow the steps outlined on the secured website.

• To vote by telephone, dial toll free, 1-800-652-VOTE (8683) within the USA, US territories & Canada any time on a touch tone
telephone. Follow the instructions provided by the recorded message.

• If you vote your shares more than one time by any method, your shares will be voted in accordance with the vote that is received on
the latest date.

Beneficial Owner

• To vote using the enclosed proxy card, simply complete, sign, date and return it promptly in the envelope provided.

• To vote by Internet, go to www.proxyvote.com and follow the steps outlined on the secured website.

• To vote by telephone, dial toll free, 1-800-454-8683 (please note that beneficial shareholders may receive a different number based
on their broker).

• If you vote your shares more than one time by any method, your shares will be voted in accordance with the vote that is received on
the latest date.

Shareholders who own their shares in street name are not able to vote at the annual meeting unless they have a proxy executed in their favor
from the holder of record of their shares.

1
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What are the Board�s voting recommendations?

The Board recommends that you vote your shares:

• FOR each of the Board�s three nominees for the Board of Directors;

• FOR the approval, on an advisory basis, of the compensation of our Named Executive Officers;

• FOR a frequency of EVERY THREE YEARS for future advisory votes on executive compensation;

• FOR the approval of the Omnibus Incentive Plan; and

• FOR the ratification of the selection of KPMG as our independent registered accounting firm for the fiscal year 2011.

Can I change my voting instructions before the meeting?

You may revoke your proxy by sending in a signed proxy card with a later date, providing subsequent telephone or Internet voting instructions,
providing a written notice of revocation to the Corporate Secretary of Dollar Tree, Inc. at the address on page 1 prior to the annual meeting or
attending the annual meeting to cast your vote in person.

What constitutes a quorum?

A quorum is necessary for the transaction of business at the annual meeting. A quorum exists when holders of a majority of the total number of
issued and outstanding shares of common stock that are entitled to vote at the annual meeting are present in person or by proxy.

Who will count the votes?

A representative of Computershare, our transfer agent, will act as the Inspector of Election, determine the presence of a quorum and tabulate the
votes.

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

Edgar Filing: DOLLAR TREE INC - Form DEF 14A

9



The inspector will treat valid proxies marked �abstain� or proxies required to be treated as broker �non-votes� as present for purposes of determining
whether there is a quorum at the annual meeting. A broker �non-vote� occurs when you fail to provide your broker with voting instructions on a
particular proposal and the broker does not have discretionary authority to vote your shares on that particular proposal because the proposal is
not a �routine� matter under the applicable rules. Abstentions and broker �non-votes� with respect to the matters to be voted on at the 2011 annual
meeting will have no effect on the outcome.

Rules that govern how brokers vote your shares have recently changed.  Unless your broker receives appropriate instructions from you, your
broker may no longer use discretionary authority to vote your shares on any of the matters to be considered at the 2011 annual meeting of
shareholders other than the ratification of our independent registered public accounting firm. Therefore, we strongly urge you to vote your
shares.

If I share an address with another shareholder and we receive only one paper copy of proxy materials, how can I obtain an additional
copy of proxy materials?

In some cases, only one proxy statement is being delivered to multiple shareholders sharing an address unless we have received contrary
instructions from one or more of the shareholders. Upon written or oral request, we will deliver a separate copy of the proxy statement to a
shareholder at a shared address to which a single copy of the proxy statement was delivered. You can notify our Corporate Secretary at our
address on page 1 that you wish to receive a separate copy of the proxy statement in the future, or alternatively, that you wish to receive a single
copy of the materials instead of multiple copies. Each shareholder will receive voting instructions relative to their individual holdings, regardless
of a shared address.

How can I obtain an additional proxy card?

If you lose, misplace or otherwise need to obtain a proxy card and you are a shareholder of record, you should contact Computershare at
1-800-622-6757 (US, Canada, Puerto Rico) or 781-575-4735 (non-US).

If you hold your shares of common stock in �street name� and therefore are not a shareholder of record, contact your account representative at the
broker, bank or similar institution through which you hold your shares.

Where and when will I be able to find the voting results?

You can find the official voting results on our Form 8-K within four business days after the annual meeting.

2
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Who pays for the costs of the proxy solicitations?

The cost of soliciting proxies will be borne by us. Proxies may be solicited by officers, directors and regular employees of our company or our
affiliates, none of whom will receive any additional compensation for their services. Such solicitations may be made personally, or by mail,
facsimile, telephone, telegram or messenger. We will reimburse brokerage firms and other custodians, nominees and fiduciaries for reasonable
expenses incurred by them in sending proxy material and annual reports to the beneficial owners of shares in accordance with the schedule of
charges approved by the National Association of Securities Dealers, Inc. We have retained Georgeson Inc. to assist with the solicitation of
proxies for a fee not to exceed $20,000, plus reimbursement for out-of-pocket expenses.

What effect does the stock split have on the disclosure contained in this proxy statement?

On May 26, 2010 the Board of Directors approved a 3-for-2 stock split in the form of a 50% dividend. New shares were distributed on June 24,
2010 to shareholders of record as of the close of business on June 10, 2010. As a result, all share and per share data in this proxy statement have
been retroactively adjusted to reflect this dividend having the effect of a 3-for-2 stock split.

PROPOSAL NO. 1- ELECTION OF DIRECTORS

Directors and Nominees

We currently have eleven directors on our Board, which is divided into three staggered classes for purposes of election.  In June 2010, our
shareholders approved our amended Articles of Incorporation and Bylaws to declassify the Board. As part of the transition to a declassified
Board, directors who have been elected to three-year terms prior to the effectiveness of the amendment will complete those terms. Beginning
with the 2011 meeting, directors whose previous terms are expiring will be subject to election for a one-year term expiring at the next annual
meeting.

At the 2011 annual meeting of shareholders, the terms of the following Class I directors are expiring: Macon F. Brock, Jr., Mary Anne Citrino
and Thomas E. Whiddon. The Board proposes to nominate these three directors to be re-elected for a one-year term at the 2011 annual meeting
of shareholders.

All other directors will continue in office following this annual meeting and their terms will expire in either 2012 (Class II) or 2013 (Class III).
The entire Board will be elected annually beginning with the 2013 annual meeting.

The nominees have indicated their willingness to serve as directors. If a nominee becomes unable to stand for re-election, the persons named in
the proxy will vote for any substitute nominee proposed by the Board of Directors.
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Vote Required

Our directors are elected by a �plurality� vote.  The three nominees at the 2011 Annual Meeting of Shareholders receiving the greatest number of
votes cast will be elected. Shares held by brokers that are not voted in the election of directors will have no effect.  In addition, we have adopted
a corporate governance policy requiring each director-nominee to submit a resignation letter if he or she does not receive a majority of the votes
cast.  See page 15 for more on this policy.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE �FOR�

EACH OF THE NOMINEES FOR DIRECTOR.

3
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INFORMATION CONCERNING NOMINEES, DIRECTORS AND EXECUTIVE OFFICERS

Nominees

Macon F. Brock, Jr.

Chairman

Dollar Tree, Inc.

Class I director

Mr. Brock, age 69, has been Chairman of the Board since 2001 and a
director since 1986.  He served as the Chief Executive Officer from
1993 to 2003. From 1986, when he co-founded Dollar Tree, until
2001, he served as President.  Until 1991, he was an officer and
director of K&K Toys, Inc. Mr. Brock earned his B.A. from
Randolph-Macon College and served as a Captain in the U.S. Marine
Corps. He is a past Chairman of Randolph-Macon College.

As the company�s co-founder, Chairman of the Board and former
Chief Executive Officer, Mr. Brock brings to our Board an intimate
knowledge of our business coupled with experience in strategic
business development, store operations, logistics, procurement, risk
management, sales, marketing and other matters.  His service on the
Board also ensures that the Company�s unique culture and historical
commitment to the core values of its customers is preserved. The
Board also benefits from his service on the Nominating and
Corporate Governance Committee and Compensation Committee of
Lumber Liquidators, Inc. and the Compensation Committee of rue21,
inc.

Mr. Brock has served on our Board since 1986. He also serves on the
Board of Lumber Liquidators, Inc. and rue21, inc. He previously
served on the Board of Landmark Communications from 2004
through 2009.

Mary Anne Citrino

Senior Managing Director,

Corporate
Advisory Services

The Blackstone Group

Member of the Audit Committee;

Member of the Nominating and
Corporate

Governance Committee

Ms. Citrino, age 52, has been the Senior Managing Director in the
Corporate Advisory Services group at The Blackstone Group, a
global investment and advisory firm, since 2005. Previously,
Ms. Citrino was employed at Morgan Stanley for over 20 years.
During her years there, she served as the Global Head of Consumer
Products Investment Banking, Co-Head of Health Care Services
Investment Banking, and a Mergers and Acquisitions Analyst.

With more than twenty years of experience in investment banking,
extensive experience in mergers and acquisitions, together with her
competence in critical financial analysis and successful record in a
variety of business dealings, Ms. Citrino brings essential skills and a
unique perspective to the Board.
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Class I director

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

4
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Thomas E. Whiddon

Private investor;

Advisory Director, Berkshire Partners,
LLC

Chairman of the Audit Committee

Class I director

Mr. Whiddon, age 58, is an Advisory Director of Berkshire Partners,
LLC (a private equity firm), and as such, has served in interim
executive operating roles for various Berkshire portfolio companies
since 2005. Previously, he was Executive Vice President of Lowe�s
Companies, Inc. from 1996 until his retirement in 2003. During this
time, he served as Executive Vice President of Logistics and
Technology from 2000 to 2003 and Executive Vice President, Chief
Financial Officer from 1996 to 2000. Prior to his tenure at Lowe�s, he
served as the Chief Financial Officer and Treasurer of Zale
Corporation from 1994 to 1996. From 1986 to 1993, he served as the
Treasurer of Eckerd Corporation.

Having served as Chief Financial Officer and Treasurer of successful
large public retail companies, coupled with his many years of
experience in public accounting, Mr. Whiddon brings to our Board
extensive financial expertise. In addition, our Board has determined
that Mr. Whiddon qualifies as an Audit Committee financial expert.
His service on the Board and a number of Committees of Carter�s Inc.
and Sonoco Products Company, Inc. further enhances his contributions
to our Board. He also brings a fresh perspective to Dollar Tree�s
logistics and technology focus.

Mr. Whiddon has been a member of our Board since 2003. He
currently serves as a director of Sonoco Products Company, Inc. and
Carter�s Inc.

Other Directors

Arnold S. Barron

Private Investor; corporate director

Chairman of the Compensation
Committee

Class II director

Mr. Barron, age 63, was the Senior Executive Vice President, Group
President of The TJX Companies, Inc. from 2004 until his retirement
in January 2009. His employment with The TJX Companies began in
1979. He held the positions of Executive Vice President, Chief
Operating Officer, The Marmaxx Group (2000-2004), Senior Vice
President, Group Executive, TJX (1996-2000), Senior Vice President,
General Merchandising Manager, T.J. Maxx (1993-1996). From 1979
to 1993, he held several other executive positions within The TJX
Companies, Inc.

With more than thirty years of experience in senior management,
operations and retail merchandising, Mr. Barron brings a tremendous
combination of skills and experience spanning areas key to our
business.

Mr. Barron became a director of Dollar Tree in March 2008. He also
serves on the Board of rue21, inc.
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J. Douglas Perry

Chairman Emeritus

Dollar Tree, Inc.

Class II director

Mr. Perry, age 63, became Chairman Emeritus of the Board in 2001.
He had been Chairman of the Board since 1986 when he co-founded
Dollar Tree. He also served as Chief Executive Officer from 1986 to
1993. He retired as an employee and officer of the company in 1999.
Until 1991, he was an executive officer of K&K Toys, Inc. which he,
along with Mr. Brock, Mr. Compton and Mr. Perry�s father, built from
the company�s original single store to 136 stores.

As the company�s co-founder, former Chairman and Chief Executive
Officer, Mr. Perry brings to the Board vital leadership and executive
management skills, as well as a deep understanding and knowledge
about our business.

Mr. Perry has served on our Board since 1986.

5
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Thomas A. Saunders III

President, Ivor & Co., LLC

Lead Independent Director;

Chairman of the Nominating and Corporate
Governance Committee

Class II director

Mr. Saunders, age 74, has been the President of Ivor & Co., LLC, a private investment
company, since 2000. He was a
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