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SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

Amendment No. 1
to

Form S-4

REGISTRATION STATEMENT

THE SECURITIES ACT OF 1933

UNDER

(Exact name of registrant as specified in its charter)

Dollar Tree, Inc.

Virginia
(State or other jurisdiction of

5331
(Primary Standard Industrial

incorporation or organization) Classification Code Number)
SEE TABLE OF SUBSIDIARY GUARANTOR REGISTRANTS LISTED ON FOLLOWING PAGE

500 Volvo Parkway
Chesapeake, Virginia 23320
Telephone: (757) 321-5000

26-2018846
(IRS Employer
Identification Number)

(Address, including zip code, and telephone number, including area code, of each of the registrants' principal executive offices)

William A. Old, Jr.
Chief Legal Officer
500 Volvo Parkway
Chesapeake, Virginia 23320
(757) 321-5419
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(Name, address, including zip code, and telephone number, including area code, of agent for service)

Copy to:

Daniel A. Neff, Esq.
Trevor S. Norwitz, Esq.
Brandon C. Price, Esq.

Wachtell, Lipton, Rosen & Katz

51 West 52nd Street

New York, NY 10019
(212) 403-1000

Approximate date of commencement of proposed sale to public:
As soon as practicable after the effective date of this Registration Statement.

If any of the securities being registered on this form are being offered in connection with the formation of a holding company and there is compliance with
General Instruction G, check the following box. o

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering. o

If this form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities Act
registration statement number of the earlier effective registration statement for the same offering. o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer or a smaller reporting company. See the
definitions of "large accelerated filer," "accelerated filer" and "smaller reporting company" in Rule 12b-2 of the Exchange Act.

Large accelerated Accelerated Non-accelerated filer o Smaller reporting

filer y filer o (Do not check if a smaller company o

reporting company)
If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this transaction:

Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer) o
Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer) o

The Registrants hereby amend this Registration Statement on such date or dates as may be necessary to delay its effective date until the Registrants
shall file a further amendment which specifically states that this Registration Statement shall thereafter become effective in accordance with Section 8(a)
of the Securities Act or until this Registration Statement shall become effective on such date as the Securities and Exchange Commission, acting pursuant
to said Section 8(a), may determine.
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TABLE OF SUBSIDIARY GUARANTOR REGISTRANTS

State or Other
Jurisdiction of Primary Standard
Incorporation or Industrial Classification LR.S. Employer

Exact Name of Registrant as Specified in its Charter* Organization Code Number Identification No.
Dollar Tree Air, Inc. VA 481000 54-1996968
Dollar Tree Distribution, Inc. VA 493100 54-1737649
Dollar Tree Management, Inc. VA 541990 54-1737652
Dollar Tree Properties, Inc. VA 531390 54-1830832
Dollar Tree Sourcing Company, LLC VA 424990 27-2778753
Dollar Tree Stores, Inc. VA 452900 54-1387365
Dollar Tree Ollie's, LLC VA 452900 None
DT Realty, LLC VA 531120 27-2779366
DT Retail Properties, LLC VA 531120 27-2779595
DTD Tennessee, Inc. DE 531120 54-2029102
Greenbrier International, Inc. DE 424990 20-0561309
Family Dollar, Inc. NC 541600 56-2056614
Family Dollar Holdings, Inc. NC 551112 56-2056613
Family Dollar Operations, Inc. NC 541611 56-1747881
Family Dollar Services, Inc. NC 493100 56-1744955
Family Dollar Stores, Inc. DE 452900 56-0942963
Family Dollar Stores of Alabama, LLC VA 452900 56-1234186
Family Dollar Stores of Arizona, Inc. VA 452900 56-1355530
Family Dollar Stores of Arkansas, LLC VA 452900 56-1343356
Family Dollar Stores of Colorado, Inc. VA 452900 56-1587711
Family Dollar Stores of Connecticut, Inc. VA 452900 56-1587368
Family Dollar Stores of D.C., Inc. VA 452900 56-1441925
Family Dollar Stores of Delaware, LLC VA 452900 56-1416308
Family Dollar Stores of Florida, LLC VA 452900 62-1147034
Family Dollar Stores of Georgia, LLC VA 452900 56-1120343
Family Dollar Stores of Iowa, Inc. VA 452900 56-1587713
Family Dollar Stores of Louisiana, Inc. VA 452900 56-1373359
Family Dollar Stores of Maryland, Inc. VA 452900 56-1346665
Family Dollar Stores of Massachusetts, Inc. VA 452900 56-0992166
Family Dollar Stores of Michigan, Inc. VA 452900 56-0991920
Family Dollar Stores of Mississippi, Inc. VA 452900 56-1377743
Family Dollar Stores of Missouri, LLC VA 452900 56-0991923
Family Dollar Stores of Nevada, Inc. VA 452900 56-1355536
Family Dollar Stores of New Jersey, LLC VA 452900 56-1400170
Family Dollar Stores of New Mexico, Inc. VA 452900 56-1633088
Family Dollar Stores of New York, Inc. VA 452900 56-0992165
Family Dollar Stores of North Carolina, Inc. VA 452900 56-0903183
Family Dollar Stores of North Dakota, Inc. VA 452900 56-1435307
Family Dollar Stores of Ohio, Inc. VA 452900 56-0991921
Family Dollar Stores of Oklahoma, LLC VA 452900 56-0992157
Family Dollar Stores of Pennsylvania, LLC VA 452900 56-0992563
Family Dollar Stores of Rhode Island, Inc. VA 452900 56-1763455
Family Dollar Stores of South Carolina, LLC VA 452900 57-0521348
Family Dollar Stores of South Dakota, Inc. VA 452900 56-1587710
Family Dollar Stores of Tennessee, Inc. VA 452900 56-1375593
Family Dollar Stores of West Virginia, Inc. VA 452900 56-0992562
Family Dollar Stores of Wisconsin, Inc. VA 452900 56-1356720
Family Dollar Stores of Wyoming, Inc. VA 452900 56-1355538

Family Dollar Stores of Vermont, Inc. VA 452900 56-1633089
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State or Other
Jurisdiction of Primary Standard
Incorporation or Industrial Classification LR.S. Employer

Exact Name of Registrant as Specified in its Charter* Organization Code Number Identification No.
Family Dollar Stores of Virginia, Inc. NC 452900 54-1080403
Family Dollar Trucking, Inc. NC 484200 56-1747883
Family Dollar Distribution, LLC VA 493100 75-3057973
Family Dollar GC, LLC NC 452900 56-2056614
Family Dollar Merchandising, L.P. DE 452900 22-3848504
Family Dollar Stores of Indiana, LP NC 452900 56-2061886
Family Dollar Stores of Kentucky, LP NC 452900 56-2057706
Family Dollar Stores of Texas, LLC VA 452900 56-2061876
Family Dollar Utah DC, LLC VA 493100 56-2061876
FD Beach Blvd., LLC VA 531390 None
Midwood Brands LLC NC 452900 56-2056614
Family Dollar IP Co. NC 551112 47-4382368
FD Spinco II, Inc. DE 551112 None

FD Retail Properties, LLC VA 531120 81-1464876
Matthews Real Estate Holdings LLC NC 531120 81-1081385
Monroe Road Holdings LP NC 531120 81-1113355

The subsidiary guarantor registrants have the following principal executive office:

c/o Dollar Tree, Inc.

500 Volvo Parkway
Chesapeake, Virginia 23320
(757) 321-5000
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The information in this prospectus is not complete and may be changed. We may not sell these securities or accept any offer to buy these
securities until the registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer
to sell these securities and it is not soliciting an offer to buy these securities in any jurisdiction where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED JUNE 2, 2016

PROSPECTUS

$3,250,000,000

EXCHANGE OFFER FOR
$ 750,000,000 5.250% NOTES DUE 2020
FOR
A LIKE PRINCIPAL AMOUNT OF OUTSTANDING
5.250% NOTES DUE 2020

$2,500,000,000 5.750% NOTES DUE 2023
FOR
A LIKE PRINCIPAL AMOUNT OF OUTSTANDING
5.750% NOTES DUE 2023

Dollar Tree, Inc. is offering, upon the terms and subject to the conditions set forth in this prospectus and the accompanying letter of
transmittal, to exchange an aggregate principal amount of up to (i) $750,000,000 of our 5.250% Notes due 2020 (the "2020 exchange notes") for
an equal principal amount of our outstanding 5.250% Notes due 2020 (the "2020 old notes") and (ii) $2,500,000,000 of our 5.750% Notes due
2023 (the "2023 exchange notes" and together with the 2020 exchange notes, the "exchange notes") for an equal principal amount of our
outstanding 5.750% Notes due 2023 (the "2023 old notes" and together with the 2020 old notes, the "old notes"). The exchange notes will
represent the same debt as the old notes and we will issue the 2020 exchange notes under the same indenture as the 2020 old notes and the 2023
exchange notes under the same indenture as the 2023 old notes.

The exchange offer expires at 5:00 p.m., New York City time, on , 2016, unless extended.

Terms of the Exchange Offer

We will issue exchange notes for all old notes that are validly tendered and not withdrawn prior to the expiration of the
exchange offer.

You may withdraw tendered old notes at any time prior to the expiration of the exchange offer.

The terms of the exchange notes are identical in all material respects (including principal amount, interest rate, maturity and
redemption rights) to the old notes for which they may be exchanged, except that the exchange notes generally will not be
subject to transfer restrictions or be entitled to registration rights and the exchange notes will not have the right to earn

additional interest under certain circumstances relating to our registration obligations.
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Certain of our subsidiaries, which are the same subsidiaries that guarantee our old notes, will guarantee our obligations under
the exchange notes, including the payment of principal of, premium, if any, and interest on the notes. These guarantees of
the exchange notes will be unsecured, unsubordinated obligations of the guarantors. Certain additional subsidiaries may be
required to guarantee the exchange notes, and the guarantees of the guarantors will terminate, in each case in the

circumstances described under "Description of 2020 exchange notes" and "Description of 2023 exchange notes."

The exchange of old notes for exchange notes pursuant to the exchange offer will not be a taxable event for U.S. federal
income tax purposes. See the discussion under the caption "Certain U.S. Federal Income Tax Considerations."

There is no existing market for the exchange notes to be issued, and we do not intend to apply for listing or quotation on any
securities exchange or market.

We will not receive any cash proceeds from the exchange offer.

See '""Risk Factors'' beginning on page 9 for a discussion of the factors you should consider in connection with the exchange offer.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES COMMISSION HAS
APPROVED OR DISAPPROVED OF THESE SECURITIES OR PASSED UPON THE ADEQUACY OR ACCURACY OF THIS
PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

Each broker-dealer that receives exchange notes for its own account pursuant to this exchange offer must acknowledge that it will deliver a
prospectus in connection with any resale of the exchange notes. The accompanying letter of transmittal relating to the exchange offer states that
by so acknowledging and delivering a prospectus, a broker-dealer will not be deemed to admit that it is an underwriter within the meaning of the
Securities Act of 1933, as amended (the "Securities Act"). This prospectus, as it may be amended or supplemented from time to time, may be
used by a broker-dealer in connection with resales of exchange notes received in exchange for old notes where such old notes were acquired by
such broker-dealer as a result of market-making activities or other trading activities. We have agreed that, for a period of 180 days after the
expiration date of the exchange offer, we will use commercially reasonable efforts to amend or supplement this prospectus in order to expedite
or facilitate the disposition of any exchange notes by such broker-dealers. See "Plan of Distribution."

The date of this prospectus is , 2016.
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)

In this prospectus, unless we indicate otherwise or the context requires, "we," "us," "our," "Dollar Tree," and the "Company," refer to
Dollar Tree, Inc. and its direct and indirect subsidiaries on a consolidated basis, including the guarantors (as hereinafter defined); the term
"guarantors" refers to those subsidiaries of Dollar Tree that guarantee the exchange notes and the old notes; and "notes" refers to the old notes
and the exchange notes collectively.

You should rely only on the information contained in this prospectus. We have not authorized anyone to provide you with different
information. We are not making an offer of these securities in any state or other jurisdiction where the offer is not permitted. You
should not assume that the information contained in this prospectus is accurate as of any date other than the date printed on the front of
this prospectus.

Information Incorporated by Reference

The Securities and Exchange Commission (the "SEC") allows us to "incorporate by reference" in this prospectus the information in other
documents that we file with it, which means that we can disclose important information to you by referring you to those publicly filed
documents. The information incorporated by reference is considered to be a part of this prospectus, and information in documents that we file
later with the SEC will automatically update and supersede information contained in documents filed earlier with the SEC or contained in this
prospectus or a prospectus supplement. Accordingly, we incorporate by reference in this prospectus the documents listed below and any future
filings that we may make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended (the
"Exchange Act") after the date of the initial registration statement and prior to effectiveness of the registration statement and after the date of this
prospectus and prior to the termination of the offering under this prospectus (excluding in each case information deemed to be furnished and not
filed with the SEC):

Annual Report on Form 10-K for the year ended January 30, 2016, filed on March 28, 2016;

Definitive Proxy Statement on Schedule 14A, filed on May 9, 2016; and

Current Reports on Form 8-K, filed on July 8, 2015, April 22, 2016, May 5, 2016 and May 9, 2016;

We will provide without charge to each person to whom a copy of this prospectus has been delivered, upon written or oral request, a copy
of any or all of the documents we incorporate by reference in this prospectus, other than any exhibit to any of those documents, unless we have
specifically incorporated that exhibit by reference into the information this prospectus incorporates. You may request copies by writing or
telephoning us at the following address:

Dollar Tree, Inc.
500 Volvo Parkway
Chesapeake, VA 23320
(757) 321-5000

To obtain timely delivery of any of our filings, agreements or other documents, you must make your request to us no later
than , 2016, which is five business days before the expiration date of the exchange offer. In the event that we extend the
exchange offer, you must submit your request at least five business days before the expiration date of the exchange offer, as extended.
We may extend the exchange offer in our sole discretion. See ""Exchange Offer'' for more detailed information.

Except as expressly provided above, no other information is incorporated by reference into this prospectus.
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Where You Can Find More Information

We have filed with the SEC a registration statement on Form S-4 under the Securities Act that registers the exchange notes that will be
offered in exchange for the old notes. This prospectus, which forms a part of the registration statement, does not contain all of the information
set forth in the registration statement. For further information with respect to us, our guarantors and the exchange notes, reference is made to the
registration statement. Statements contained in this prospectus as to the contents of any contract or other document are not necessarily complete,
and, where such contract or other document is an exhibit to the registration statement, each such statement is qualified by the provisions in such
exhibit, to which reference is hereby made.

We are subject to the informational requirements of the Exchange Act and file reports and other information with the SEC. The public may
read and copy any reports or other information that we file with the SEC at the SEC's public reference room, 100 F Street NE, Washington, D.C.
20549-2521. The public may obtain information on the operation of the public reference room by calling the SEC at 1-800-SEC-0330. Our SEC
filings are also available to the public from commercial document retrieval services and at the web site maintained by the SEC at
http://www.sec.gov. In addition, the Company makes available, free of charge through the investor relations page of its website at
www.dollartree.com, its Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form 8-K (including related
amendments) as soon as reasonably practicable after they have been electronically filed with (or furnished to) the SEC.

Neither the information on the Company's website, nor the information on the website of any Dollar Tree business, is incorporated by
reference in this prospectus, or in any other filings with, or in any other information furnished or submitted to, the SEC.

Forward-Looking Information

This prospectus, including information incorporated by reference into this prospectus, contains forward-looking statements within the
meaning of the federal securities laws. The forward-looking statements may include statements concerning our current expectations, estimates,
assumptions, and beliefs concerning future events, conditions, plans and strategies that are not historical fact. Any statement that is not historical
in nature is a forward-looking statement and may be identified by the use of words and phrases such as "expect," "anticipate," "believe,"
"intend," "plan," "view," "target," "estimate" and similar phrases. The forward-looking statements are intended to be subject to the safe harbor
provided by Section 27A of the Securities Act of 1933, Section 21E of the Exchange Act, and the Private Securities Litigation Reform Act of
1995.

non non

Readers are cautioned not to place undue reliance on any forward-looking statements, as such statements are by nature subject to risks,
uncertainties, and other factors, many of which are outside of our control and could cause actual results to differ materially from such statements
and from our historical results and experience. These risks and uncertainties include, but are not limited to, those set forth under the heading
"Risk Factors" in our Annual Report on Form 10-K for the year ended January 30, 2016, as well as statements regarding the following:

Family Dollar Stores, Inc. ("Family Dollar") integration plans and expenses;

the benefits, results and effects of the Family Dollar acquisition and integration and the combined company's plans,
objectives, expectations (financial or otherwise), including synergies, the cost to achieve synergies and the effect on earnings

per share;

the financial and operating performance of the divested stores;

the ability to retain key personnel at Family Dollar and Dollar Tree;

our anticipated sales, including comparable store net sales, net sales growth and earnings growth;

il
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the outcome and costs of pending or potential litigation or governmental investigations;

our growth plans, including our plans to add, rebanner, expand or relocate stores, our anticipated square footage increase and
our ability to renew leases at existing store locations;

the average size of our stores to be added in 2016 and beyond;

the effect on merchandise mix of consumables and the increase in the number of our stores with freezers and coolers on
Dollar Tree's gross profit margin and sales;

the net sales per square foot, net sales and operating income of our stores;

the potential effect of inflation and other economic changes on our costs and profitability, including the potential effect of
future changes in minimum wage rates, shipping rates, domestic and import freight costs, fuel costs and wage and benefit

Costs;

our gross profit margin, earnings, inventory levels and ability to leverage selling, general and administrative and other fixed
costs;

our seasonal sales patterns including those relating to the length of the holiday selling seasons;

the capabilities of our inventory supply chain technology and other systems;

the reliability of, and cost associated with, our sources of supply, particularly imported goods such as those sourced from
China;

the capacity, performance and cost of our distribution centers;

our cash needs, including our ability to fund our future capital expenditures and working capital requirements;

our expectations regarding competition and growth in our retail sector;

management's estimates associated with our critical accounting policies, including inventory valuation, accrued expenses,
the Family Dollar purchase price allocation and income taxes;

the potential effect of future law changes, including qualification for exempt status under the Fair Labor Standards Act;

costs expected to be incurred in 2016 for rebannering Deals stores; and

10
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risks related to other factors described under "Risk Factors" in other reports and statements we have filed with the Securities
and Exchange Commission.

Readers are cautioned not to unduly rely on such forward-looking statements, which speak only as of the date made, when evaluating the
information presented in this prospectus. We do not undertake any obligation to update or revise these forward-looking statements to reflect new
events or circumstances.

Market and Industry Data

We obtained the market and certain other data used in this prospectus and the information incorporated by reference herein from our own
research, surveys or studies conducted by third parties and industry or general publications, and other publicly available sources. Industry and
general publications and surveys generally state that they have obtained information from sources believed to be reliable, but do not guarantee
the accuracy and completeness of such information. While we believe that each of these studies and publications is reliable, we have not
independently verified such data. Similarly, we believe our internal research is reliable, but it has not been verified by any independent sources.
As aresult, you should be aware that the industry and market data included in this prospectus and the information incorporated by reference
herein, and estimates and beliefs based on that data, may not be reliable. We cannot guarantee the accuracy or completeness of any such
information.

v

11
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Summary

This summary highlights information that is contained elsewhere in this prospectus. It does not contain all the information that you may
consider important in making your investment decision. Therefore, you should read the entire prospectus carefully, including the information in
the section entitled "Risk Factors" and our financial statements and the related notes thereto and other financial data included elsewhere in this
prospectus or incorporated by reference into this prospectus.

Our Company

Headquartered in Chesapeake, Virginia, we are a leading operator of discount variety stores. As of January 30, 2016, we operated 13,851
discount variety retail stores. Our stores operate under the names of Dollar Tree, Family Dollar and Dollar Tree Canada, and we operate in two
reporting business segments: Dollar Tree and Family Dollar.

Our Dollar Tree segment is the leading operator of discount variety stores offering merchandise at the fixed price point of $1.00. The Dollar
Tree segment includes 5,954 stores operating under the Dollar Tree and Dollar Tree Canada brands, ten distribution centers in the United States
and two in Canada and a Store Support Center in Chesapeake, Virginia. Our stores range from predominantly 8,000 - 10,000 selling square feet.
In the Dollar Tree stores in the United States, we sell all items for $1.00 or less and in the Dollar Tree Canada stores, we sell all items for
$1.25(CAD) or less. Our merchandise mix in our Dollar Tree stores consists of: (1) consumable merchandise, which includes candy and food,
health and beauty care, and everyday consumables such as household paper and chemicals, and in select stores, frozen and refrigerated food;

(2) variety merchandise, which includes toys, durable housewares, gifts, stationery, party goods, greeting cards, softlines, and other items; and
(3) seasonal goods, which include, among others, Valentine's Day, Easter, Halloween and Christmas merchandise.

Our Family Dollar segment operates general merchandise discount retail stores providing consumers with a selection of
competitively-priced merchandise in convenient neighborhood stores. The Family Dollar segment consists of our operations under the Family
Dollar brand, eleven distribution centers and a Store Support Center in Matthews, North Carolina. Our stores range from predominantly
6,000 - 8,000 selling square feet. In our 7,897 Family Dollar stores, we sell merchandise at prices that generally range from $1.00 to $10.00. Our
Family Dollar stores provide customers with a quality, high-value assortment of basic necessities and seasonal merchandise. We offer
competitively-priced national brands from leading manufacturers alongside name brand equivalent-value priced private labels. Our merchandise
mix in our Family Dollar stores consists of: (1) consumable merchandise, which includes food, tobacco, health and beauty aids, household
chemicals, paper products, hardware and automotive supplies, diapers, batteries, and pet food and supplies; (2) home products, which includes
housewares, home décor, giftware, and domestics, including blankets, sheets and towels; (3) apparel and accessories merchandise, which
includes clothing, fashion accessories and shoes; and (4) seasonal and electronics merchandise, which includes Valentine's Day, Easter,
Halloween and Christmas merchandise, personal electronics, including pre-paid cellular phones and services, stationery and school supplies and
toys.

On July 6, 2015, we completed the acquisition of Family Dollar Stores, Inc. In the transaction, the Family Dollar shareholders received
$59.60 in cash and 0.2484 shares of our common stock for each share of Family Dollar common stock they owned, plus cash in lieu of fractional
shares. The cash and stock transaction was valued at approximately $9.0 billion in the aggregate, including 28.5 million in shares of Dollar Tree
common stock, which had a value of approximately $2.3 billion based on the closing price of Dollar Tree common stock on the Nasdaq Global
Select Market on July 2, 2015. We funded the non-equity portion of the acquisition through the combination of cash on hand, a $4.95 billion
term loan and $3.5 billion in long-term notes.

Company Information

Our principal executive offices are located at 500 Volvo Parkway, Chesapeake, Virginia 23320, our telephone number is (757) 321-5000,
and our website is www.dollartree.com. Information on our website is not a part of, and we are not incorporating the contents of our website
into, this prospectus.

12
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Summary Terms of the Exchange Offer

"o "o

Set forth below is a brief summary of some of the principal terms of the exchange offer. In this summary, "we," "us,” "our," "Dollar Tree,"
and the "Company" refer only to Dollar Tree, Inc. and any successor obligor, and not to any of its subsidiaries. You should also read the
information in the section entitled "Exchange Offer" later in this prospectus for a more detailed description and understanding of the terms of
the notes.

The Exchange Offer We are offering to exchange up to (i) $750,000,000 in aggregate principal amount of our
2020 exchange notes for an equal principal amount of our 2020 old notes and
(ii) $2,500,000,000 in aggregate principal amount of our 2023 exchange notes for an equal
amount of our 2023 old notes.

Expiration of The Exchange Offer; The exchange offer will expire at 5:00 p.m., New York City time, on ,2016, or a

Withdrawal of Tender later date and time to which we may extend it (the "expiration date"). We do not currently
intend to extend the expiration of the exchange offer. You may withdraw your tender of old
notes in the exchange offer at any time before the expiration date. Any old notes not
accepted for exchange for any reason will be returned without expense to you promptly after
the expiration or termination of the exchange offer.

Conditions to the Exchange Offer The exchange offer is not conditioned upon any minimum aggregate principal amount of old
notes being tendered for exchange. The exchange offer is subject to customary conditions,
which we may waive. See "Exchange Offer Conditions" for more information regarding the
conditions to the exchange offer.

Procedures for Tendering Notes If you wish to participate in the exchange offer, you must complete, sign and date the
accompanying letter of transmittal, or a facsimile of such letter of transmittal, according to
the instructions contained in this prospectus and the letter of transmittal. You must then mail
or otherwise deliver the letter of transmittal, or a facsimile of such letter of transmittal,
together with the old notes and any other required documents, to the exchange agent at the
address set forth on the cover page of the letter of transmittal, which letter of transmittal
must be received by the exchange agent before 5:00 p.m., New York City time, on the
expiration date.

Alternatively, to tender old notes held in book-entry form through the Depository Trust
Company, or "DTC," you must transfer your old notes into the exchange agent's account in
accordance with DTC's Automated Tender Offer Program, or "ATOP" system. In lieu of
delivering a letter of transmittal to the exchange agent, a computer-generated message, in
which the holder of the old notes acknowledges and agrees to be bound by the terms of the
letter of transmittal, must be transmitted by DTC on behalf of a holder and received by the
exchange agent before 5:00 p.m., New York City time, on the expiration date.

By signing, or agreeing to be bound by, the letter of transmittal, you will represent to us that,
among other things:

13
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Special Procedures for Beneficial Owners

Guaranteed Delivery Procedures

Consequences of Failure to Exchange

Certain U.S. Federal Income Tax
Considerations

any exchange notes to be received by you will be acquired in the ordinary course of your
business;

you are not engaged in, do not intend to engage in and have no arrangement or
understanding with any person to participate in, the distribution (within the meaning of the
Securities Act) of the exchange notes;

you are not our "affiliate" (as defined in Rule 405 under the Securities Act); and

if you are a broker-dealer that will receive exchange notes for your own account in exchange
for old notes that were acquired as a result of market-making activities or other trading
activities, you will deliver or make available a prospectus in connection with any resale of
the exchange notes.

If you are a beneficial owner whose old notes are registered in the name of a broker, dealer,
commercial bank, trust company or other nominee, and you want to tender those old notes in
the exchange offer, you should contact the registered holder promptly and instruct the
registered holder to tender those old notes on your behalf. If you wish to tender on your own
behalf, you must, before completing and executing the letter of transmittal and delivering
your old notes, either make appropriate arrangements to register ownership of the old notes
in your name or obtain a properly completed bond power from the registered holder. See
"Exchange Offer Procedures for Tendering."

If you wish to tender your old notes, and time will not permit your required documents to
reach the exchange agent by the expiration date, or the procedure for book-entry transfer
cannot be completed on time, you may tender your old notes under the procedures described
under "Exchange Offer Guaranteed Delivery Procedures."

Any old notes that are not tendered in the exchange offer, or that are not accepted in the
exchange offer, will remain subject to the restrictions on transfer. Since the old notes have
not been registered under the U.S. federal securities laws, you will not be able to offer or sell
the old notes except under an exemption from the requirements of the Securities Act or
unless the old notes are registered under the Securities Act. Upon the completion of the
exchange offer, we will have no further obligations, except under limited circumstances, to
provide for registration of the old notes under the U.S. federal securities laws. See
"Exchange Offer Consequences of Failure to Tender."

The exchange of old notes for exchange notes in the exchange offer will not constitute a
taxable exchange for U.S. federal income tax purposes. See "Certain U.S. Federal Income
Tax Considerations."
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Under existing interpretations of the Securities Act by the staff of the SEC contained in
several no-action letters to third parties, and subject to the immediately following sentence,
we believe that the exchange notes will generally be freely transferable by holders after the
exchange offer without further compliance with the registration and prospectus delivery
requirements of the Securities Act (subject to certain representations required to be made by
each holder of old notes, as set forth under "Exchange Offer Procedures for Tendering").
However, any holder of old notes who:

is one of our "affiliates" (as defined in Rule 405 under the Securities Act),

does not acquire the exchange notes in the ordinary course of business,

distributes, intends to distribute, or has an arrangement or understanding with any person to
distribute the exchange notes as part of the exchange offer, or

is a broker-dealer who purchased old notes from us in the initial offering of the old notes for
resale pursuant to Rule 144 A or any other available exemption under the Securities Act,
will not be able to rely on the interpretations of the staff of the SEC, will not be permitted to
tender old notes in the exchange offer and, in the absence of any exemption, must comply
with the registration and prospectus delivery requirements of the Securities Act in
connection with any resale of the exchange notes.
Our belief that transfers of exchange notes would be permitted without registration or
prospectus delivery under the conditions described above is based on SEC interpretations
given to other, unrelated issuers in similar exchange offers. We cannot assure you that the
SEC would make a similar interpretation with respect to our exchange offer. We will not be
responsible for or indemnify you against any liability you may incur under the Securities
Act.
Each broker-dealer that receives exchange notes for its own account under the exchange
offer in exchange for old notes that were acquired by the broker-dealer as a result of
market-making or other trading activity must acknowledge that it will deliver a prospectus in
connection with any resale of the exchange notes. See "Plan of Distribution."
We will not receive any cash proceeds from the issuance of the exchange notes pursuant to
the exchange offer.
U.S. Bank National Association is the exchange agent for the exchange offer. The address
and telephone number of the exchange agent are set forth under "Exchange Offer Exchange
Agent."

4

15



Edgar Filing: DOLLAR TREE INC - Form S-4/A

Table of Contents

Summary Terms of the Exchange Notes

"o "o

Set forth below is a brief summary of some of the principal terms of the exchange notes. In this summary, "we," "us,” "our," "Dollar Tree,"
"Issuer” and the "Company" refer only to Dollar Tree, Inc. and any successor obligor, and not to any of its subsidiaries. You should also read
the information in the sections entitled "Description of 2020 Exchange Notes" and "Description of 2023 Exchange Notes" later in this
prospectus for a more detailed description and understanding of the terms of the exchange notes.

The exchange notes will be identical in all material respects to the old notes for which they have been exchanged, except:

the offer and sale of the exchange notes will have been registered under the Securities Act, and thus the exchange notes
generally will not be subject to the restrictions on transfer applicable to the old notes or bear restrictive legends;

the exchange notes will not be entitled to registration rights; and

the exchange notes will not have the right to earn additional interest under certain circumstances relating to our registration

obligations.

Issuer Dollar Tree, Inc.

Notes offered

2023 exchange notes $2,500 million aggregate principal amount of 5.750% Senior Notes due 2023.

2020 exchange notes $750 million aggregate principal amount of 5.250% Senior Notes due 2020.

Maturity date

2023 exchange notes March 1, 2023.

2020 exchange notes March 1, 2020.

Interest rate

2023 exchange notes 5.750% per annum.

2020 exchange notes 5.250% per annum.

Interest payment dates March 1 and September 1, commencing September 1, 2016. Interest will accrue from
March 1, 2016.

Guarantees The exchange notes will be jointly and severally guaranteed on an unsecured,

unsubordinated basis by each of Dollar Tree's subsidiaries that guarantees the obligations
under the Credit Agreement dated as of March 9, 2015, as amended, among Dollar Tree (as
successor by merger to Family Tree Escrow, LLC), as Borrower, JPMorgan Chase Bank,
N.A., as administrative agent, and the other parties thereto, which provides for

$6,200 million in senior secured credit facilities (the "Senior Secured Credit Facilities"),
including Family Dollar and certain of its subsidiaries. The guarantees of the exchange notes
will be subject to certain limitations. See "Description of 2023 exchange notes Ranking,"
"Description of 2023 exchange notes Guarantees," "Description of 2020 exchange

notes Ranking" and "Description of 2020 exchange notes Guarantees."
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Under certain circumstances, guarantors may be released from their guarantees without the
consent of the holders of exchange notes. See "Description of 2023 exchange

notes Guarantees" and "Description of 2020 exchange notes Guarantees."

Each series of exchange notes and guarantees thereof will constitute unsecured,
unsubordinated obligations of the Issuer and the guarantors and will:

rank senior in right of payment to all of the Issuer's and the guarantors' existing and future
debt, if any, that by its terms is subordinated to, respectively, the notes of such series or the
applicable guarantee;

rank equally in right of payment to all of the Issuer's and the guarantors' existing and future
unsubordinated debt;

be effectively subordinated to any of the Issuer's and the guarantors' existing and future
secured debt, including the Senior Secured Credit Facilities and Family Dollar's

$300 million of 5.00% senior notes due February 1, 2021 (the "2021 Family Dollar Notes"),
to the extent of the value of the assets securing such debt; and

be structurally subordinated to all of the existing and future liabilities (including trade
payables) of the Issuer's subsidiaries that do not guarantee the notes.

Except as described below, the Issuer cannot optionally redeem the 2023 exchange notes
before March 1, 2018. Thereafter, the Issuer may redeem some or all of the 2023 exchange
notes at any time at the redemption prices listed under "Description of 2023 exchange

notes Optional redemption," plus accrued and unpaid interest, if any, to, but excluding, the
redemption date.

At any time and from time to time prior to March 1, 2018, the Issuer may redeem some or
all of the 2023 exchange notes at a price equal to 100% of the aggregate principal amount
thereof plus the make-whole premium described under "Description of 2023 exchange
notes Optional redemption," plus accrued and unpaid interest, if any, to, but excluding, the
redemption date.

At any time and from time to time prior to March 1, 2018, the Issuer may redeem up to 40%
of the original aggregate principal amount of the 2023 exchange notes at a redemption price
of 105.750% of the aggregate principal amount thereof, plus accrued and unpaid interest, if

any, to, but excluding, the redemption date, with the net proceeds of certain equity offerings.
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