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EXPLANATORY NOTE

Dollar Tree, Inc. (the "Company") is filing this Amendment No. 1 on Form 10-K/A to amend its Annual Report on Form 10-K for the fiscal year ended January 30, 2010, as
filed with the Securities and Exchange Commission on March 19, 2010 (the "Original Filing").  The Company is filing this amendment to its Original Filing to incorporate exhibits
related to material contracts that were inadvertently omitted from the Original Filing.

Except as indicated above, no other information included in the Original Filing is amended by this Form 10-K/A Amendment No. 1.  In addition, this Amendment No. 1 does
not otherwise update information in the Original Filing to reflect facts or events occurring subsequent to the date of the Original Filing.

 
 



 

PART IV

Item 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES, AND REPORTS ON FORM 8-K

 Documents filed as part of this report:

1. Financial Statements.  Reference is made to the Index to the Consolidated Financial Statements set forth under Part II, Item 8, on Page 28 of this Form 10-K.
  
2. Financial Statement Schedules.  All schedules for which provision is made in the applicable accounting regulations of the Securities and Exchange Commission are not

required under the related instructions, are not applicable, or the information is included in the Consolidated Financial Statements, and therefore have been omitted.
  
3. Exhibits.  The following exhibits, are filed as part of, or incorporated by reference into, this report.

2.          Plan of Reorganization

2.1  Agreement and Plan of Merger among Dollar Tree Stores, Inc., Dollar Tree, Inc. and Dollar Tree Merger Sub, Inc., dated February 27, 2008(Exhibit 2.1 to the
Company’s February 27, 2008 Current Report on Form 8-K, incorporated herein by this reference)

  
3.          Articles and Bylaws

3.1  Articles of Incorporation of Dollar Tree, Inc. (as amended, effective June 23, 2008) (Exhibit 3.1 to the Company’s June 19, 2008 Current Report on Form 8-K,
incorporated herein by this reference)

  
3.2

 
  Bylaws of Dollar Tree, Inc., as amended (Exhibit 3.1 to the Company’s January 14, 2010 Current Report on Form 8-K, incorporated herein by this reference)

 4. Instruments Defining the Rights of Security Holders

4.1  Form of Common Stock Certificate (Exhibit 4.1 to the Company’s March 13, 2008 Current Report on Form 8-K, incorporated herein by this reference)

10.  Material Contracts

10.1  $550.0 million unsecured Credit Agreement, dated February 20, 2008 (Exhibit 10.1 to the Company’s February 15, 2008 Current Report on Form 8-K, incorporated
herein by this reference).

  
10.2.1  Stock Incentive Plan (SIP) (Exhibit 10.15 to the Company’s Quarterly Report on Form 10-Q for the fiscal quarter ended March 31, 1995, incorporated herein by

this reference).*
  

10.2.2  First Amendment to the SIP (Exhibit 10.3 to the Annual Report on Form 10-K for the fiscal year ended December 31, 1996, incorporated herein by this reference).*
  

10.2.3  Second Amendment to the SIP (Exhibit 10.5 to the Annual Report on Form 10-K for the fiscal year ended December 31, 1997, incorporated herein by this
reference).*

  
10.2.4  Third Amendment to the SIP (Appendix to the Definitive Proxy Statement, filed April 19, 2000, incorporated herein by this reference).*

  
10.2.5  Fourth Amendment to the Company’s SIP (Exhibit 10.4 to the Company’s January 16, 2008 Current Report on Form 8-K, incorporated herein by this reference).*

  
10.2.6  Fifth Amendment to the SIP (Exhibit 10.4 to the Company’s February 27, 2008 Current Report on Form 8-K, incorporated herein by this reference).*

  
10.2.7  Sixth Amendment to the SIP ((Exhibit 10.1 to the Company’s Annual Report on Form 10-K for the fiscal year ended February 2, 2008, incorporated herein by this

reference).*
  

10.3.1  The Company’s 2005 Employee Stock Purchase Plan (ESPP) (Appendix A to the Company’s 2005 Definitive Proxy Statement on Schedule 14-A, initially filed
with the Commission on May 9, 2005, which is incorporated herein by this reference).*

  
* Management contract or compensatory plan or arrangement
 
 
 
 
 
 
 
 
 
 
 

10.3.2  Amendment to the ESPP (Exhibit 10.1 to the Company’s February 27, 2008 Current Report on Form 8-K, incorporated herein by this reference).*
  

10.4.1  The Company’s 2003 Equity Incentive Plan (as amended) (EIP) (Exhibit A to the Definitive Proxy Statement filed on April 29, 2004, incorporated herein by this
reference).*

  
10.4.2  Second Amendment to the Company’s EIP (Exhibit 10.2 to the Company’s January 16, 2008 Current Report on Form 8-K, incorporated herein by this reference).*

  
10.4.3  Third Amendment to the EIP (Exhibit 10.3 to the Company’s February 27, 2008 Current Report on Form 8-K, incorporated herein by this reference).*

  
10.5.1  The Company’s 2004 Executive Officer Equity Plan (EOEP) (Exhibit B to the Definitive Proxy Statement filed on April 29, 2004, incorporated herein by this

reference).*
  

10.5.2  Second Amendment to the Company’s EOEP (Exhibit 10.1 to the Company’s January 16, 2008 Current Report on Form 8-K, incorporated herein by this
reference).*

  



10.5.3  Third Amendment to the Company’s EOEP (Exhibit 10.2 to the Company’s February 27, 2008 Current Report on Form 8-K, incorporated herein by this
reference).*

  
10.5.4  Fourth Amendment to the Company’s EOEP (Exhibit 10.2 to the Company’s June 19, 2008 Current Report on Form 8-K, incorporated herein by this reference).*

  
10.6  Form of Standard Restricted Stock Unit Award Agreement for use under the Company’s EIP and the Company’s EOEP (Exhibit 10.2 to the Company’s February

15, 2008 Current Report on Form 8-K, incorporated herein by this reference).*
  

10.7  Form of Standard Stock Option Agreement for use under the Company’s 2003 EIP and the Company’s EOEP (Exhibit 10.2 to the Company’s February 15, 2008
Current Report on Form 8-K, incorporated herein by this reference).*

  
10.8  Form of Standard Restricted Stock Unit Award Agreement for use under the Company’s EIP and EOEP (Exhibit 10.1 to the Company’s March 24, 2005 Current

Report on Form 8-K incorporated herein by this reference).*
  

10.9  Form of Standard Restricted Stock Unit Award Agreement for use under the Company’s EIP and EOEP (Exhibit 10.1 to the Company’s Quarterly Report on Form
10-Q for the fiscal quarter ended October 30, 2004, incorporated herein by this reference).*

  
10.10  Form of Standard Option Award Agreement for use under the Company’s EIP and EOEP (Exhibit 10.2 to the Company’s Quarterly Report on Form 10-Q for the

fiscal quarter ended October 30, 2004, incorporated herein by this reference).*
  

10.11  Form of the Company’s Named Executive Officer Option Agreement (Exhibit 10.1 to the Company’s January 30, 2009 Current Report on Form 8-K, incorporated
herein by this reference).*

  
10.12  Form of the Company’s Named Executive Officer Restricted Stock Unit Agreement (Exhibit 10.2 to the Company’s January 30, 2009 Current Report on Form 8-K,

incorporated herein by this reference).*
  

10.13.1  The Company’s 2004 Executive Officer Cash Bonus Plan (Exhibit C to the Definitive Proxy Statement filed on April 29, 2004, incorporated herein by this
reference).*

  
10.13.2  Third Amendment to the 2004 Executive Officer Cash Bonus Plan (Exhibit 10.3 to the Company’s June 19, 2008 Current Report on Form 8-K, incorporated herein

by this reference).*
  

10.14.1  2003 Non-Employee Director Stock Option Plan (Exhibit C to the Definitive Proxy Statement, filed April 30, 2003, incorporated herein by this reference).*
  

10.14.2  Second Amendment to the 2003 Non-Employee Director Stock Option Plan (Exhibit 10.7 to the Company’s February 27, 2008 Current Report on Form 8-K,
incorporated herein by this reference).*

  
10.14.3  Third Amendment to the Company’s 2003 Non-Employee Director Stock Option Plan (Exhibit 10.1 to the Company’s Annual Report on Form 10-K for the fiscal

year ended February 2, 2008, incorporated herein by this reference).*
  

* Management contract or compensatory plan or arrangement

 
 



 

10.15.1  2003 Director Deferred Compensation Plan (Exhibit D to the Definitive Proxy Statement, filed April 30, 2003, incorporated herein by this reference).*
  

10.15.2  Second Amendment to the Company’s 2003 Director Deferred Compensation Plan (Exhibit 10.3 to the Company’s January 16, 2008 Current Report on Form 8-K,
incorporated herein by this reference).*

  
10.15.3  Third Amendment to the 2003 Director Deferred Compensation Plan (Exhibit 10.6 to the Company’s February 27, 2008 Current Report on Form 8-K, incorporated

herein by this reference).*
  

10.16  Non-Qualified Deferred Compensation Plan (Exhibit 10.5 to the Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 1999,
incorporated herein by this reference).*

  
10.17  Amendments to the Company’s Stock Plans (Exhibit 10.5 to the Company’s January 16, 2008 Current Report on Form 8-K, incorporated herein by this reference).*

  
10.18  Amendments to the Assumed Incentive Plans (Exhibit 10.1 to the Company’s June 19, 2008 Current Report on Form 8-K, incorporated herein by this reference).*

  
10.19  Assignment and Assumption Agreement (Exhibit 10.5 to the Company’s February 27, 2008 Current Report on Form 8-K, incorporated herein by this reference).*

  
10.20  Change in Control Retention Agreements (Exhibit 10.1 to the Company’s March 14, 2007 Report on Form 8-K, incorporated herein by this reference).*

  
10.21  Change in Control Retention Agreement between the Company and Kevin Wampler, Chief Financial Officer (Exhibit 10.1 to the Company’s December 2, 2008

Report on Form 8-K, incorporated herein by this reference).*
  

10.22  Amended and Restated Severance Agreement between the Company and Robert H. Rudman dated March 29, 2007 (Exhibit 10.6 to the Company’s Annual Report
on Form 10-K for the fiscal year ended February 3, 2007, incorporated herein by this reference).*

  
10.23  Form of consulting agreement between the Company and certain members of the Board of Directors (Exhibit 10.1 to the Company’s February 3, 2005 Current

Report on Form 8-K, incorporated herein by this reference).*
  

10.24  New policy for director compensation (as described in Item 1.01 of the Company's January 16, 2008 Current Report on Form 8-K, incorporated herein by this
reference).*

  
10.25  Post-Retirement Benefit Agreement Between the Company and H. Ray Compton dated June 21, 2007 (Exhibit 10.3 to the Company’s Quarterly Report on Form

10-Q for the fiscal quarter ended August 4, 2007, incorporated herein by this reference).*
  

10.26  Store Lease with Suburban Management and Related Renewals (Exhibit 10.1 to the Company’s May 3, 2008 Quarterly Report on Form 10-Q, incorporated herein
by this reference).

  
10.27  Store Lease with DMK Associates and Related Renewals (Exhibit 10.2 to the company’s May 3, 2008 Quarterly Report on Form 10-Q, incorporated herein by this

reference).
  

10.28  Store Lease with DMK Associates and Related Renewals (Exhibit 10.3 to the Company’s May 3, 2008 Quarterly Report on Form 10-Q, incorporated herein by this
reference).

  
10.29  Description of Management Incentive Compensation Plan (filed herewith).*

21.          Subsidiaries of the Registrant

21.1  Subsidiaries (already filed)

23.          Consents of Experts and Counsel

23.1  Consent of Independent Registered Public Accounting Firm (already filed)

 * Management contract or compensatory plan or arrangement

 
 



 

 31. Certifications required under Section 302 of the Sarbanes-Oxley Act

31.1 Certification required under Section 302 of the Sarbanes-Oxley Act of Chief Executive Officer
  

31.2 Certification required under Section 302 of the Sarbanes-Oxley Act of Chief Financial Officer

 32. Statements under Section 906 of the Sarbanes-Oxley Act

32.1 Statement under Section 906 of the Sarbanes-Oxley Act of Chief Executive Officer
  

32.2 Statement under Section 906 of the Sarbanes-Oxley Act of Chief Financial Officer

 
 



 

 SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the undersigned,
thereunto duly authorized.

 DOLLAR TREE, INC.
  
  
DATE: June 21, 2010 By:/s/ Kevin S. Wampler     
 Kevin S. Wampler
 Chief Financial Officer
     (Principal Financial and Accounting Officer)



Exhibit 10.29

Description of Dollar Tree, Inc.
Management Incentive Compensation Plan

The following is a summary of the Management Incentive Compensation Plan (MICP) as applied to executives of the Company:

Participants: Executives shall have the opportunity to earn an annual cash bonus as may be determined under the MICP.

 Purpose: The MICP is intended to provide short-term cash incentive bonuses that are reasonable in relation to the payment of base salaries and overall compensation (including the
Company’s long-term incentive compensation) and to reward executives for superior annual performance with incentives that are competitive with other companies’ programs.

Selection of Goals:

1. The Compensation Committee (Committee) shall determine performance goals at their discretion. The performance targets should be challenging but achievable, and serve to
focus the Company’s management team on common goals while aligning efforts with shareholder interests.

2. The Committee may revise performance targets to account for unusual factors such as the acquisition of a company, expenses related to changes in accounting rules, non-
operating, non-cash charges and the effect of share repurchases, etc. Any modification shall be carefully considered by the Committee and applied only in special circumstances
that warrant the modification.

Standard Bonuses:  The following principles shall apply to the MICP bonuses, unless otherwise modified by the Committee:

1.   The MICP bonus shall be expressed as a percentage of salary.  The bonus shall be weighted more heavily toward corporate performance targets, such as earnings per share. The
MICP corporate performance target shall generally be derived from the annual budget approved by the Board of Directors at the beginning of the fiscal year. Individual
performance goals shall be based on the area over which the executive has influence and may include items such as improvement in same-store sales, opening of new stores,
development of new strategies, reduction in specified costs, etc.

2.  Incentive bonuses shall be targeted at 50% of base salary for named executive officers and 100% for the CEO.  Of that amount, 85% shall be linked to a specified earnings-per-
share target and 15% to individual performance. In order for an executive to receive any bonus, the Company must achieve at least 85% of the earnings-per-share target. The
maximum bonus payout shall occur upon the achievement of 115% of the specified target and 100% of the individual performance goals.

3.  Amounts are payable to an executive if the Company achieves at least 85% of a corporate target.  The MICP bonuses relating to corporate performance targets in a given fiscal
year shall be paid in the following year when annual results are available, upon approval by the Committee.

Discretion Retained:  The Committee reserves the right to exercise discretion to award compensation regardless of actual attainment of relevant performance goals or reduce or
increase the size of any bonus.

Section 162(m) Deduction:  Any portion of the bonuses described above may be paid through the 2004 Executive Officer Cash Bonus Plan (EOCBP) in order to preserve the
Company’s deduction under Section 162(m) of the Internal Revenue Code.  In such event, the additional restrictions of the EOCBP shall apply to the applicable payments.



EXHIBIT 31.1

 
Chief Executive Officer Certification
 
 
I, Bob Sasser, certify that:
 
 
1. I have reviewed this Amendment No. 1 to Form 10-K of Dollar Tree, Inc.;
 
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the
circumstances under which such statements were made, not misleading with respect to the period covered by this report.

Date: June 21, 2010
 
/s/ Bob Sasser
Bob Sasser
Chief Executive Officer



EXHIBIT 31.2

 
Chief Financial Officer Certification
 
 
I, Kevin S. Wampler, certify that:
 
 
1. I have reviewed this Amendment No. 1 to Form 10-K of Dollar Tree, Inc.;
 
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the
circumstances under which such statements were made, not misleading with respect to the period covered by this report.

Date: June 21, 2010
 
/s/ Kevin S. Wampler                                                     
Kevin S. Wampler
Chief Financial Officer



EXHIBIT 32.1

Certification Pursuant to 18 U.S.C. Section 1350,
As Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the Annual Report of Dollar Tree, Inc. (the Company) on Form 10-K for the year ending January 30, 2010, as filed with the Securities and Exchange
Commission on March 19, 2010 and as amended by the Company’s Amendment No. 1 to Form 10-K, as filed with the Securities and Exchange Commission on the date hereof (the
Report), I, Bob Sasser, Chief Executive Officer of the Company, certify, pursuant to 18 U.S.C. ss.1350, as adopted pursuant to ss.906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

June 21, 2010 /s/ Bob Sasser
Date Bob Sasser
 President, Chief Executive Officer

A signed original of this written statement required by Section 906 has been furnished to Dollar Tree, Inc. and will be retained by Dollar Tree, Inc. and furnished to the Securities
and Exchange Commission or its staff upon request.



EXHIBIT 32.2

Certification Pursuant to 18 U.S.C. Section 1350,
As Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the Annual Report of Dollar Tree, Inc. (the Company) on Form 10-K for the year ending January 30, 2010, as filed with the Securities and Exchange
Commission on March 19, 2010 and as amended by the Company’s Amendment No. 1 to Form 10-K, as filed with the Securities and Exchange Commission on the date hereof (the
Report), I, Kevin S. Wampler, Chief Financial Officer of the Company, certify, pursuant to 18 U.S.C. ss.1350, as adopted pursuant to ss.906 of the Sarbanes-Oxley Act of 2002,
that:

(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

June 21, 2010 /s/ Kevin S. Wampler                                                              
Date Kevin S. Wampler
 Chief Financial Officer

A signed original of this written statement required by Section 906 has been furnished to Dollar Tree, Inc. and will be retained by Dollar Tree, Inc. and furnished to the Securities
and Exchange Commission or its staff upon request.


