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PIER 1 IMPORTS, INC.
100 Pier 1 Place
Fort Worth, Texas 76102
May 16, 2011
Dear Shareholder:

The board of directors and management cordially invite you to attend Pier 1 Imports annual meeting of shareholders to be held at 10:00 a.m.,
local time, on Tuesday, June 28, 2011, at Pier 1 Imports corporate headquarters, Mezzanine Level, Conference Center Room C, 100 Pier 1 Place,
Fort Worth, Texas 76102. The formal notice of the annual meeting of shareholders and proxy statement are attached. Please read them carefully.

Pier 1 Imports has chosen to furnish its proxy statement and annual report to its shareholders over the Internet, as allowed by the rules of the
Securities and Exchange Commission. Rather than mailing paper copies, we believe that this e-proxy process will expedite shareholder receipt
of the materials, lower Pier 1 Imports expenses associated with this process, and eliminate unnecessary printing and paper usage. As a
shareholder of Pier 1 Imports, you are receiving by mail (or electronic mail) a Notice of Internet Availability of Proxy Materials (the Notice )
which will instruct you on how to access and review the proxy statement and annual report on the Internet. The Notice will also instruct you how
to vote your shares over the Internet. Shareholders who would like to receive a paper copy of the Pier 1 Imports proxy statement and annual
report, free of charge, should follow the instructions on the Notice. Shareholders who request paper copies will also receive a proxy card or
voting instruction form to allow them to vote their shares by mail in addition to over the Internet or by telephone.

It is important that your shares be voted at the meeting in accordance with your preference. If you do not plan to attend, you may vote your

shares by following the instructions in the Notice. If you are able to attend the meeting and wish to vote in person, you may withdraw your proxy
at that time. See the response to the question How do I vote? in the proxy statement for a more detailed description of voting procedures and the
response to the question Do I need an admission ticket to attend the annual meeting? in the proxy statement for our procedures for admission to
the meeting.

Sincerely,
Alexander W. Smith Michael R. Ferrari
President and Chief Executive Officer Chairman of the Board
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PIER 1 IMPORTS, INC.
100 Pier 1 Place
Fort Worth, Texas 76102
NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
To Be Held June 28, 2011

Notice is hereby given that the annual meeting of shareholders of Pier 1 Imports, Inc., a Delaware corporation ( Pier 1 Imports ), will be held on
Tuesday, June 28, 2011, at 10:00 a.m., local time, at Pier 1 Imports corporate headquarters, Mezzanine Level, Conference Center Room C, 100
Pier 1 Place, Fort Worth, Texas 76102 for the following purposes, as more fully described in the accompanying proxy statement:

(1) toelect as directors the eight nominees named in the attached proxy statement to hold office until the next annual meeting of
shareholders and until their successors are elected and qualified;

(2) to vote on a proposal to approve the material terms of the performance goals under the Pier 1 Imports, Inc. 2006 Stock Incentive Plan
for the purposes of compensation deductibility under Section 162(m) of the Internal Revenue Code;

(3) to hold a non-binding, advisory vote approving the compensation of Pier 1 Imports named executive officers as disclosed pursuant to
the compensation disclosure rules of the Securities and Exchange Commission, including the Compensation Discussion and Analysis,
compensation tables and narrative discussion in the proxy statement under the caption Executive Compensation;

(4) to hold a non-binding, advisory vote regarding the frequency of future voting on the compensation of Pier 1 Imports named executive
officers;

(5) to vote on a proposal to ratify the audit committee s approval to engage Ernst & Young LLP as Pier 1 Imports independent registered
public accounting firm for fiscal 2012; and

(6) to transact any other business as may properly come before the annual meeting or any adjournment or postponement of the meeting.
Only shareholders of record at the close of business on April 29, 2011 are entitled to receive notice of, to attend, and to vote their shares at, the
annual meeting.

Pier 1 Imports is pleased to take advantage of the Securities and Exchange Commission rules that allow issuers to furnish proxy materials to
their shareholders on the Internet. Pier 1 Imports believes that this process allows us to provide you with the information you need while
lowering the costs associated with the annual meeting. You are cordially invited to attend the annual meeting in person. However, to ensure that
your vote is counted at the annual meeting, please vote as promptly as possible.

By order of the board of directors,

Michael A. Carter
Senior Vice President and General Counsel,

Secretary
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May 16, 2011

Fort Worth, Texas
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PIER 1 IMPORTS, INC.
100 Pier 1 Place

Fort Worth, Texas 76102

PROXY STATEMENT
FOR
ANNUAL MEETING OF SHAREHOLDERS
To Be Held June 28, 2011
Questions and Answers Regarding the Proxy Statement and Annual Meeting
Why did I receive a notice in the mail regarding the Internet availability of proxy materials instead of a full set of proxy materials?

Pursuant to rules adopted by the Securities and Exchange Commission ( SEC ), Pier 1 Imports has elected to provide access to its proxy materials
over the Internet or, upon your request, has delivered printed versions of these materials to you by mail. These materials are being provided in
connection with Pier 1 Imports solicitation of proxies for use at the annual meeting of shareholders, to be held on Tuesday, June 28, 2011 at
10:00 a.m. local time or at any adjournment or postponement thereof. Accordingly, Pier 1 Imports sent a Notice of Internet Availability of Proxy
Materials (the Notice ) on or about May 16, 2011 to Pier 1 Imports shareholders entitled to notice of and to vote at the meeting.

All shareholders will have the ability to access the proxy materials on the web site referred to in the Notice or request to receive a printed set of
the proxy materials. Instructions on how to access the proxy materials over the Internet or to request a printed copy may be found in the Notice.
In addition, shareholders may request to receive proxy materials in printed form by mail or electronically by email on an ongoing basis. Pier 1
Imports encourages shareholders to take advantage of the availability of the proxy materials on the Internet.

You are invited to attend the annual meeting and are requested to vote on the proposals described in this proxy statement. The annual meeting
will be held on the Mezzanine Level, in Conference Center Room C, of Pier 1 Imports corporate headquarters located at the address shown
above.

How can I get electronic access to the proxy materials?

The Notice will provide you with instructions regarding how to:

view Pier 1 Imports proxy materials for the annual meeting on the Internet; and

instruct Pier 1 Imports to send future proxy materials to you electronically by email.
Pier 1 Imports proxy materials are also available on Pier 1 Imports web site at www.pierl.com/annualreport.

If you previously elected to access your proxy materials over the Internet, you will not receive a Notice or printed proxy materials in the mail.
Instead you have received an email with a link to the proxy materials and voting instructions.

Choosing to receive future proxy materials by email will save Pier 1 Imports the cost of printing and mailing documents to you thereby lowering
the costs associated with the annual meeting. If you choose to receive future proxy materials by email, you will receive an email message next
year with instructions containing a link to those materials and a link to the proxy voting web site. Your election to receive proxy materials by
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email will remain in effect until you terminate it.
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Shareholders of Record: You may enroll in MLinkSM offered by Pier 1 Imports transfer agent, Mellon Investor Services LLC, for online access
to our future proxy statement and annual report materials and notice of Internet availability of proxy materials by going to
http://bnymellon.com/shareowner/equityaccess and logging into, or activating, your Investor ServiceDirect® account where step-by-step
instructions will prompt you through the enrollment process.

Beneficial Owners: If you hold your shares in a stock brokerage account or with a bank or other holder of record, you also may have the
opportunity to receive or access copies of these materials electronically. Please check the information provided in the proxy materials or the
Notice mailed to you by your broker, bank or other holder of record regarding the availability of this service.

What is included in these materials?

These materials include:

the 2011 annual report and this proxy statement for the annual meeting; and

Pier 1 Imports Annual Report on Form 10-K for the year ended February 26, 2011, as filed with the SEC on April 25, 2011
(the 2011 Form 10-K ).
If you requested printed versions of these materials by mail, these materials also include the proxy card or voting instruction form for the annual
meeting.

What will the shareholders vote on at the annual meeting?

The shareholders will be asked to vote on the following proposals:

the election as directors of the eight nominees named in this proxy statement to hold office until the next annual meeting of
shareholders and until their successors are elected and qualified (PROPOSAL NO. 1);

a proposal to approve the material terms of the performance goals under the Pier 1 Imports, Inc. 2006 Stock Incentive Plan for
the purposes of compensation deductibility under Section 162(m) of the Internal Revenue Code (PROPOSAL NO. 2);

a non-binding, advisory vote approving the compensation of Pier 1 Imports named executive officers as disclosed pursuant to
the compensation disclosure rules of the SEC, including the Compensation Discussion and Analysis, compensation tables and
narrative discussion below under the caption Executive Compensation (PROPOSAL NO. 3);

a non-binding, advisory vote regarding the frequency of future voting on the compensation of Pier 1 Imports named executive
officers (PROPOSAL NO. 4);

a proposal to ratify the audit committee s approval to engage Ernst & Young LLP as Pier 1 Imports independent registered
public accounting firm for fiscal 2012 (PROPOSAL NO. 5); and

any other business as may properly come before the annual meeting or any adjournment or postponement of the meeting.
What are the board of directors voting recommendations?

The board of directors recommends that you vote your shares:
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FOR each of the nominees to the board of directors (PROPOSAL NO. 1);
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FOR the proposal to approve the material terms of the performance goals under the Pier 1 Imports, Inc. 2006 Stock Incentive
Plan for the purposes of compensation deductibility under Section 162(m) of the Internal Revenue Code (PROPOSAL NO.
2);

FOR the proposal to approve the compensation of Pier 1 Imports named executive officers as disclosed pursuant to the
compensation disclosure rules of the SEC, including the Compensation Discussion and Analysis, compensation tables and
narrative discussion below under the caption Executive Compensation (PROPOSAL NO. 3);

for a frequency of EVERY YEAR for future non-binding, advisory shareholder votes on the compensation of Pier 1 Imports
named executive officers (PROPOSAL NO. 4); and

FOR the proposal to ratify the audit committee s approval to engage Ernst & Young LLP as Pier 1 Imports independent
registered public accounting firm for fiscal 2012 (PROPOSAL NO. 5).
Who is entitled to vote at the annual meeting?

Holders of Pier 1 Imports common stock at the close of business on April 29, 2011, are entitled to receive the Notice and the Notice of Annual
Meeting of Shareholders and to vote their shares at the annual meeting. As of that date, there were 118,758,731 shares of common stock
outstanding and entitled to vote. Each share of common stock is entitled to one vote on each matter properly brought before the annual meeting.

What is the difference between holding shares as a shareholder of record and as a beneficial owner?

If your shares are registered directly in your name with Pier 1 Imports transfer agent, Mellon Investor Services LLC, you are considered, with
respect to those shares, the shareholder of record. The Notice and the Notice of Annual Meeting of Shareholders have been sent directly to you
by us.

If your shares are held in a stock brokerage account or with a bank or other holder of record, you are considered the beneficial owner of these
shares. The Notice has been forwarded to you by your broker, bank or other holder of record who is considered, with respect to those shares, the
shareholder of record. As the beneficial owner, you have the right to instruct your broker, bank or other holder of record how to vote your shares
by following their instructions for voting on the Internet or by telephone, or by following their instructions to request a voting instruction form
which can be completed and returned by mail.

How do I vote?

You may vote using any of the following methods:

By Internet or telephone
If you are a shareholder of record, you will need the control number included on the Notice to access the proxy statement and annual report.
Follow the instructions in the Notice to vote your shares electronically on the Internet, or by calling the toll-free number referenced in the
materials available on the Internet.

If you are a beneficial owner of shares, you may vote your shares electronically on the Internet by following the instructions sent to you by your
broker, bank or other holder of record, or by calling the toll-free number referenced in the materials available on the Internet.

By mail
If you are a shareholder of record, request from us, by following the instructions on the Notice, printed copies of the proxy statement and annual
report, which will include a proxy card. If you are a
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beneficial owner of shares, follow the instructions from your broker, bank or other holder of record to request copies of the proxy statement and
annual report, which will include a voting instruction form. Be sure to complete, sign and date the proxy card or voting instruction form and
return it in the prepaid envelope.

In person at the annual meeting
All shareholders of record may vote in person at the annual meeting. You can request a ballot at the meeting. You may also be represented by
another person at the annual meeting by executing a proper proxy designating that person. If you are a beneficial owner of shares, you must
obtain a legal proxy from your broker, bank or other holder of record and present it to the inspector of election with your ballot to be able to vote
at the annual meeting.

Internet and telephone voting facilities for shareholders of record will be available 24 hours a day, and will close at 11:59 p.m. Eastern Time on
June 27, 2011. The availability of Internet and telephone voting for beneficial owners will depend on the voting processes of your broker, bank
or other holder of record. We therefore recommend that you follow the voting instructions in the materials provided to you by your broker, bank
or other holder of record. If you vote on the Internet or by telephone, you do not have to return a proxy card or voting instruction form. If you are
located outside the U.S. and Canada, please use the Internet or mail voting methods. Your vote is important. Your timely response can save us
the expense of attempting to contact you again.

What can I do if I change my mind after I vote my shares?

If you are a shareholder of record, you can revoke your proxy prior to the completion of voting at the annual meeting by:

sending written notice to our corporate secretary at 100 Pier 1 Place, Fort Worth, Texas 76102;

timely delivering of a valid, later-dated proxy; or

voting in person at the annual meeting.
If you are a beneficial owner of shares, you may submit new voting instructions by contacting your broker, bank or other holder of record. You
may also vote in person at the annual meeting if you obtain a legal proxy as described in the answer to the previous question.

What shares are included in my proxy?

If you are a shareholder of record you will receive only one Notice for all the shares of Pier 1 Imports common stock you hold:

in certificate form

in book-entry form

in book-entry form purchased through the Pier 1 Imports, Inc. Direct Stock Purchase and Dividend Reinvestment Plan;
and if you are a Pier 1 Imports employee:

in the Pier 1 Imports, Inc. Stock Purchase Plan

13
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in book-entry form received under the Pier 1 Imports, Inc. 2006 Stock Incentive Plan as a restricted stock award.

14



Edgar Filing: PIER 1 IMPORTS INC/DE - Form DEF 14A

If you are a beneficial owner of shares, the voting instructions you receive from your broker, bank or other holder of record will show the shares
of Pier 1 Imports common stock held by it on your behalf.

What happens if I do not give specific voting instructions?

If you are a shareholder of record and you:

indicate when voting on the Internet or by telephone that you wish to vote as recommended by the board of directors, or

sign and return a proxy card without giving specific instructions,
then the proxy holders will vote your shares in the manner recommended by the board of directors on all matters presented in this proxy
statement and as the proxy holders may determine in their discretion with respect to any other matters properly presented for a vote at the annual
meeting. See the response to the question below captioned Could other matters be decided at the annual meeting? .

If you are a beneficial owner of shares and do not provide your broker, bank or other holder of record with specific voting instructions, then
under the rules of the New York Stock Exchange, the holder of record may only vote on matters for which it has discretionary power to vote. If
your broker, bank or other holder of record does not receive instructions from you on how to vote your shares and such holder does not have
discretion to vote on the matter, then that holder will inform the inspector of election that it does not have the authority to vote on the matter with
respect to your shares.

Who will count the vote?
Representatives of Pier 1 Imports transfer agent, Mellon Investor Services LLC, will tabulate the votes and act as inspector of election.
Is there a list of shareholders entitled to vote at the annual meeting?

The names of shareholders of record entitled to vote at the annual meeting will be available at the annual meeting and for ten days prior to the
meeting for any purpose germane to the meeting, between the hours of 8:30 a.m. and 5:00 p.m., local time, at our corporate headquarters at 100
Pier 1 Place, Fort Worth, Texas 76102, by contacting our corporate secretary at (817) 252-8000.

What constitutes a quorum?

The presence of the holders of a majority of the outstanding shares of common stock entitled to vote at the annual meeting, present in person or
represented by proxy, is necessary to constitute a quorum.

How are abstentions and broker non-votes counted in determining the presence of a quorum?

Abstentions and broker non-votes are counted as present and entitled to vote for purposes of determining a quorum. A  broker non-vote occurs
when a broker, bank or other holder of record holding shares for a beneficial owner does not vote on a particular proposal because that holder
does not have discretionary voting power for that particular item and has not received instructions from the beneficial owner.

15
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What are the voting requirements to elect the directors and to approve, or advise the board of directors with respect to, each of the
proposals discussed in this proxy statement?

VoTE DISCRETIONARY
Vorne
ProrosSAL REQUIRED ALLOWED?
No. 1 Election of Directors Affirmative vote of a majority of the votes cast No

by the shares present in person or represented
by proxy at the annual meeting and entitled to
vote on the election of directors

No.2 Approvalof Performance Goals for Section Affirmative vote of a majority of the shares No
present in person or represented by proxy at the
162(m)Deductibility annual meeting and entitled to vote on the
matter
No. 3 Approval of Executive Compensation Affirmative vote of a majority of the shares No

present in person or represented by proxy at the
annual meeting and entitled to vote on the

matter
No. 4 Vote on Frequency of Future Voting on The frequency (every year, every other year or No
every three years) that receives the highest
Executive Compensation number of votes of the shares present in person

or represented by proxy at the annual meeting
and entitled to vote on the matter

No. 5 Ratification of Ernst & Young LLP Affirmative vote of a majority of the shares Yes

present in person or represented by proxy at the

annual meeting and entitled to vote on the

matter
If you are a beneficial owner of shares, your broker, bank or other holder of record is entitled to vote your shares on the ratification of Ernst &
Young LLP as our independent registered public accounting firm for fiscal 2012, even if they, as the holder of record, do not receive voting
instructions from you. If you are a beneficial owner, your broker, bank or other holder of record is not entitled to vote on the election of
directors, the approval of the material terms of the performance goals under the Pier 1 Imports, Inc. 2006 Stock Incentive Plan, the approval of
the compensation of Pier 1 Imports named executive officers, or the frequency of future voting on the compensation of Pier 1 Imports named
executive officers, absent instructions from you. Without your voting instructions, a broker non-vote will occur on these proposals.

How are abstentions and broker non-votes counted in voting?
Election of Directors:

A majority of the votes cast means that the number of votes cast FOR a nominee for director exceeds the number of votes cast AGAINST the
nominee. Abstentions and broker non-votes are not considered as votes cast.

Other Proposals:

Broker non-votes will not be counted as a vote either FOR or AGAINST PROPOSAL NO. 2 (approval of the material terms of the performance
goals under the Pier 1 Imports, Inc. 2006 Stock Incentive Plan) and PROPOSAL NO. 3 (approval of the compensation of Pier 1 Imports named
executive officers). An abstention will have the same effect as a vote  AGAINST PROPOSALS NO. 2, NO. 3 and NO. 5 (ratification of Ernst &
Young LLP as our independent registered public accounting firm for fiscal 2012). Abstentions and broker non-votes will
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not be counted as either a vote for or against any of the choices under PROPOSAL NO. 4 (the frequency of future voting on the compensation of
Pier 1 Imports named executive officers).

Could other matters be decided at the annual meeting?

As of the date we began to deliver the Notice, we did not know of any matters to be brought before the annual meeting other than those referred
to in this proxy statement.

If you voted your shares on the Internet or by telephone, or you have signed and returned a proxy card or voting instruction form, and other
matters are properly presented at the annual meeting for consideration, the proxies appointed by the board of directors (the persons named in
your proxy card) will have the discretion to vote on those matters for you.

Who will pay for the cost of this proxy solicitation?

We have hired Phoenix Advisory Partners to assist us in soliciting proxies. We will pay all costs associated with the solicitation, including
Phoenix s fees, which we expect to be approximately $9,500 plus expenses. In addition to solicitations by mail, our officers and employees may
solicit proxies on behalf of Pier 1 Imports personally and by telephone or other means, for which they will receive no compensation beyond their
normal compensation. We may also make arrangements with brokerage houses and other custodians, nominees and fiduciaries to forward
solicitation material to the beneficial owners of stock held of record by such persons, and we will reimburse them for their reasonable
out-of-pocket and clerical expenses.

Do I need an admission ticket to attend the annual meeting?

You will need an admission ticket or proof of stock ownership to enter the annual meeting. If you are a shareholder of record, your admission
ticket is the Notice mailed (or sent electronically) to you or the admission ticket attached to your proxy card if you elected to receive a paper
copy of the proxy materials. If you plan to attend the annual meeting, please bring it with you to the annual meeting.

If you are a beneficial owner of shares and you plan to attend the annual meeting, you must present proof of your ownership of Pier 1 Imports
common stock, such as a bank or brokerage account statement, to be admitted to the annual meeting.

Pier 1 Imports corporate headquarters is accessible to disabled persons and, upon request, we will provide wireless headsets for hearing
amplification. Sign interpretation also will be provided upon request. To request either of these accommodations, please contact our Investor
Relations Department on or before June 14, 2011. You may make your request by mail to Pier 1 Imports, Inc., Attn.: Investor Relations
Department, 100 Pier 1 Place, Fort Worth, Texas 76102 or by telephone at (817) 252-7835 or toll-free at (888) 807-4371.

No cameras, recording equipment, electronic devices, large bags, briefcases or packages will be permitted in the annual meeting. If you have any
further questions about attending the meeting, please call our Investor Relations Department at (817) 252-7835 or toll-free at (888) 807-4371.

MATTERS RELATING TO CORPORATE GOVERNANCE, BOARD STRUCTURE,
DIRECTOR COMPENSATION AND STOCK OWNERSHIP
Corporate Governance

The board of directors believes that good corporate governance is a prerequisite to achieving business success. Pier 1 Imports board of directors
has adopted written corporate governance guidelines, policies and procedures designed to strengthen Pier 1 Imports corporate governance.
Among other things, the guidelines contain standards for determining whether a director is independent, a code of business conduct and ethics
applicable to all of Pier 1
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Imports directors, officers and employees, including our chief executive officer, chief financial officer and principal accounting officer, and
charters for each of the board of directors committees. The nominating and corporate governance committee is responsible for overseeing and
reviewing the guidelines at least annually, and recommending any proposed changes to the full board for its approval. The Pier 1 Imports, Inc.
Corporate Governance Guidelines, Code of Business Conduct and Ethics, Ethics Compliance Policies and Procedures and charters for the audit,
compensation, and nominating and corporate governance committees are available on Pier 1 Imports web site at www.pierl.com at the Investor
Relations Corporate Governance link.

Board Leadership Structure

Pier 1 Imports bylaws require that the directors elect annually from among themselves a chairman of the board. The bylaws, however, grant the
board of directors discretion as to whether the chairman of the board is an employee or an officer of Pier 1 Imports. A non-officer, non-employee
elected as chairman of the board is designated as the non-executive chairman of the board. Pier 1 Imports corporate governance guidelines,
policies and procedures contain general guidance that the positions of chairman of the board and chief executive officer should be held by

separate individuals and that the chairman of the board should be a non-executive. Provisions are made in the guidelines, policies and procedures
for an independent lead director if the roles of chairman of the board and chief executive officer are combined.

During the fiscal year the chairman of the board and chief executive officer roles were held by separate individuals and the chairman of the
board was a non-executive since he was neither an employee nor an officer of Pier 1 Imports. Currently, the chairman of the board is a
non-executive. This structure of separate individuals holding these positions focuses board leadership and company leadership in separate and
distinct individuals. Each leader can direct her or his respective group on the objectives at hand while at the same time developing and
implementing strategic issues, financial issues and operational policies which affect the short- and long-term welfare of Pier 1 Imports.

Director Independence

It is Pier 1 Imports policy that the board of directors will at all times consist of a majority of independent directors. In addition, all members of
the audit committee, compensation committee, and nominating and corporate governance committee must be independent. To be considered
independent, a director must satisfy both the subjective and objective independence requirements established by the New York Stock Exchange

( NYSE ). In assessing independence under the subjective test, the board of directors takes into account the standards in the objective tests, and
reviews and discusses additional information provided by the directors and Pier 1 Imports with regard to each director s business and personal
activities as they may relate to Pier 1 Imports and Pier 1 Imports management. Based on the foregoing, as required by NYSE rules, the board of
directors makes a subjective determination as to each independent director that no material relationship exists with Pier 1 Imports. The board of
directors will broadly consider all relevant facts and circumstances relating to a director in determining whether that director is independent.

On April 19, 2010, Robert B. Holland, III resigned from the board of directors. On April 26, 2010, the board of directors reduced the number of
directors comprising the board from seven to six. On April 30, 2010, Karen W. Katz announced her decision not to stand for re-election to the
board of directors at the annual meeting of shareholders held on June 29, 2010. On May 5, 2010, the board of directors set the number of
directors comprising the board at five for election at the June 29, 2010 annual meeting.

On January 18, 2011, the board of directors increased the size of the board of directors from five directors to seven directors and elected to the
board of directors Hamish A. Dodds and Brendan L. Hoffman. On March 25, 2011, the board of directors increased the size of the board of
directors from seven directors to eight directors and elected to the board of directors Claire H. Babrowski.

Based on the NYSE independence requirements, the board of directors has determined that seven of the eight current members of the board of
directors are independent. They are directors Ms. Babrowski, John H. Burgoyne,
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Mr. Dodds, Michael R. Ferrari, Mr. Hoffman, Terry E. London and Cece Smith. Pier 1 Imports president and chief executive officer, Alexander
W. Smith, is the eighth member of the board of directors. The board of directors determination included Mr. Holland and Mrs. Katz as
independent during the time of their service as directors. Independence for the non-employee directors was considered under both the subjective
and objective standards of the NYSE. In other words, none of the non-employee directors was disqualified from independent status under the
objective standards, and under the subjective standard each non-employee director was determined not to have a material relationship with Pier 1
Imports.

Meetings of Independent Directors without Management Present

The independent directors of Pier 1 Imports met without management present four times during the last fiscal year. The non-executive chairman
of the board of directors presided over these meetings.

Procedures for Communicating with Directors

The board of directors has established a process by which shareholders and other interested parties can send communications to board members.
Shareholders and other interested parties can send written communications to one or more members of Pier 1 Imports board of directors,
addressed to:

[Name of Board Member], Board of Directors
Pier 1 Imports, Inc.

c/o Corporate Secretary

100 Pier 1 Place

Fort Worth, Texas 76102

In addition, shareholders and other interested parties may communicate with the chairman of the audit committee, compensation committee,
executive committee, or nominating and corporate governance committee by sending an email to auditchair @pierl.com,

compchair@pierl.com, executivechair@pierl.com, or corpgovchair@pierl.com, respectively, as well as the independent directors as a group by
sending an email to independentdirectors @pierl.com.

Communications are distributed to the board of directors or to the individual director or directors, as appropriate, depending on the subject
matter and facts and circumstances outlined in the communication. Communications that are not related to the duties and responsibilities of the
board of directors or committee will not be distributed, including spam, junk mail and mass mailings, product complaints, product inquiries, new
product suggestions, résumés and other forms of job inquiries, surveys, and business solicitations or advertisements. In addition, Pier 1 Imports
will not distribute unsuitable material to its directors, including material that is unduly hostile, threatening or illegal.

Director Nomination Process
Board Member Qualification Criteria

The board of directors has adopted Board Member Qualification Criteria which set out the attributes and qualifications considered by the
nominating and corporate governance committee in evaluating nominees for director. The primary qualities and characteristics the committee
looks for in nominees for director are:

management and leadership experience;

relevant knowledge and diversity of background and experience; and

personal and professional ethics, integrity and professionalism.
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The committee believes that the board of directors should be comprised of individuals who have achieved a high level of distinction in business,
education or public service. As a group, the board of directors should possess a diverse and broad range of skills, perspectives and experience
relevant to Pier 1 Imports business, such as:

accounting and financial literacy;

general knowledge of the retail industry;

information technology experience;

international business experience; and

chief executive officer, chief financial officer or other senior management experience.
Although the Board Member Qualification Criteria do not contain a specific policy addressing diversity, the nominating and corporate
governance committee considers whether each nominee complements and lends to a diverse and broad range of skills, perspectives and
experience required of Pier 1 Imports board of directors.

Internal Process for Identifying Candidates

Members of the nominating and corporate governance committee or other Pier 1 Imports directors or executive officers may, from time to time,
identify potential candidates for nomination for election to Pier 1 Imports board of directors. The committee typically considers candidates for
nomination to Pier 1 Imports board of directors in March (the first month of the fiscal year) of each year. All proposed nominees, including
candidates recommended for nomination by shareholders in accordance with the procedures described below, will be evaluated in light of Pier 1
Imports Corporate Governance Guidelines, the Board Member Qualification Criteria and the projected needs of the board of directors at the
time. The committee may retain a search firm to assist in identifying potential candidates for nomination to the board of directors. The search
firm s responsibilities may include identifying and evaluating candidates believed to possess the qualities and characteristics set forth in the
Board Member Qualification Criteria, as well as providing background information on potential nominees and interviewing and screening
nominees if requested to do so by the committee.

During the summer of 2010, the nominating and corporate governance committee in conjunction with the board of directors retained a firm to
conduct a search for non-employee director candidates. Throughout the fall and winter of 2010 and the spring of 2011, the board of directors, in
conjunction with representatives of the search firm, conducted evaluations and interviews with numerous candidates. The results of that process
culminated in the board of directors electing Ms. Babrowski and Messrs. Dodds and Hoffman to the board of directors.

Shareholder Recommendations for Directors

The nominating and corporate governance committee will consider candidates recommended by shareholders for nomination for election to Pier
1 Imports board of directors. In order for a candidate recommended by a shareholder to be considered by the committee for inclusion as a
nominee for director at the 2012 annual meeting of shareholders, the candidate must meet the Board Member Qualification Criteria described
above and must consent to and be expressly interested and willing to serve as a Pier 1 Imports director. The committee will then consider the
independence of the candidate and evaluate the candidate in light of Pier 1 Imports Corporate Governance Guidelines and Board Member
Qualification Criteria described above.

A shareholder who wishes to recommend a candidate for consideration by the nominating and corporate governance committee for inclusion as a
nominee for director at the 2012 annual meeting of shareholders should forward by certified or express mail the candidate s name, business or
residence address, principal occupation or employment and a description of the candidate s qualifications to the Chairman of the Nominating and
Corporate Governance Committee, in care of the corporate secretary, Pier 1 Imports, Inc., 100 Pier 1 Place, Fort Worth, Texas 76102. To be
properly considered by the committee, Pier 1 Imports corporate secretary must receive the recommendation and all required information no later
than 5:00 p.m., local time, on January 17, 2012.
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The corporate secretary will send properly submitted shareholder recommendations to the chairman of the committee. Individuals recommended
to the committee by shareholders in accordance with these procedures will be evaluated by the committee in the same manner as individuals who
are recommended through other means.

Shareholder Nominations at Annual Meeting

Pier 1 Imports bylaws also permit a shareholder to propose a candidate at an annual meeting of shareholders who is not otherwise nominated for
election by the board of directors through the process described above if the shareholder complies with the shareholder criteria, advance notice,
shareholder and nominee information, consent and other provisions contained in the bylaws governing shareholder nominations of candidates for
election to the board of directors. To comply with these provisions of our bylaws, a shareholder who wishes to nominate a director for election at
the 2012 annual meeting of shareholders must provide Pier 1 Imports written notice in proper form accompanied by the requisite materials and
information no earlier than February 29, 2012 and no later than March 30, 2012. You may contact Pier 1 Imports corporate secretary to obtain
the specific information that must be provided with the advance notice.

No shareholder nominated an individual for election to the board of directors at Pier 1 Imports 2011 annual meeting of shareholders.
Committees of the Board of Directors and Risk Oversight

There are four standing committees of the board of directors. They are the audit committee, the compensation committee, the executive
committee, and the nominating and corporate governance committee. A brief description of each committee s functions follows:

Audit Committee. The audit committee s purpose is to:

assist the board of directors in fulfilling its responsibility to oversee:

the integrity of Pier 1 Imports financial statements,

Pier 1 Imports system of internal control,

Pier 1 Imports compliance with legal and regulatory requirements,

Pier 1 Imports independent registered public accounting firm s qualifications and independence, and

the performance of Pier 1 Imports internal audit function and independent registered public accounting firm;

[SESESRSRS

prepare the audit committee report that is included in this proxy statement; and

discuss the guidelines and policies governing the process by which risk assessment and management is undertaken by Pier 1
Imports.
As part of fulfilling its role in discussing the guidelines and policies governing the process by which risk assessment and management is
undertaken by Pier 1 Imports, the audit committee receives periodic reports from Pier 1 Imports management on Pier 1 Imports assessment and
management of identified risks. The audit committee updates the board of directors as needed on those risks. From time-to-time the entire board,
another committee of the board or a specially designated committee of the board may assist the audit committee in this process.

Each member of the audit committee is independent and the board of directors has determined that each member is an audit committee financial
expert, as defined by the SEC, and therefore has accounting or related financial management expertise and is financially literate within the
meaning of NYSE listing standards.

Compensation Committee. The compensation committee s purpose is to:

develop, review, approve and modify Pier 1 Imports compensation philosophy as necessary to achieve Pier 1 Imports overall
business strategies and goals, attract and retain key executives, link compensation to organizational performance, and provide
competitive compensation opportunities;

11
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discharge (except to the extent otherwise governed by an existing employment contract or other arrangement approved by the
board of directors or compensation committee) the board of directors responsibilities relating to compensation of Pier 1
Imports non-employee directors, chief executive officer, executive officers, and other senior officers who report directly to
Pier 1 Imports chief executive officer;

establish, oversee and administer (except to the extent delegated in a governing plan document or otherwise) the policies and
plans that govern the components of the compensation of those individuals, including but not limited to, cash, equity, short-
and long-term incentive, bonus, special or supplemental benefits, and perquisites; and

receive a report from Pier 1 Imports management regarding succession planning, development and retention of executive
management talent to ensure leadership continuity and organizational strength to achieve Pier 1 Imports business strategies
and goals.
The compensation committee may retain outside compensation consulting firms to assist in the evaluation of executive officer and
non-employee director compensation, and has the authority to obtain advice and assistance from internal or external legal, accounting and other
consultants.

The compensation committee and board of directors believe that attracting, retaining and motivating Pier 1 Imports employees, and particularly
Pier 1 Imports executive management, are essential to Pier 1 Imports performance and enhancing shareholder value. The compensation
committee will continue to administer and develop Pier 1 Imports compensation programs in a manner designed to achieve these objectives. The
compensation committee also believes that the total compensation opportunity provided for the executive officers must be evaluated against the
compensation of comparable peer group companies as well as the broader labor market in the Dallas/Fort Worth area.

Base pay, short-term incentive and long-term incentive compensation recommendations for the executive officers are typically presented to the
compensation committee at one or more of the committee s meetings in January, February and March of each year. The presentations include
recommendations by Pier 1 Imports chief executive officer, human resources compensation group, or both, on those elements of compensation,
plus recommended plan design changes, if any, and a summary of all proposed awards to all eligible levels of management. The presentations
may also include survey data from a peer group of retail companies for the compensation committee s consideration along with studies and
recommendations from outside consultants. At the March meeting (which is the first fiscal month of the fiscal year) the compensation committee
and board of directors consider for approval the fiscal year compensation with a targeted effective date in April. Implementation of any equity
grant or other incentive plan compensation for the year occurs after board of directors and compensation committee approval.

During fiscal 2011, the compensation committee retained Towers Watson & Co. as its executive compensation consultant. In August, 2010, Pay
Governance LLC replaced Towers Watson as the compensation committee s executive compensation consultant. In their respective roles as
executive compensation consultants to the compensation committee, both Towers Watson and Pay Governance reported directly and were
accountable to the compensation committee. For fiscal 2011, Towers Watson provided market data and recommendations to the compensation
committee regarding short-term incentive and long-term incentive elements of total executive compensation and non-employee director
compensation. The market data was from a peer group of specialty retailers, all of which were publicly traded at the time the market data was
provided. The total combined fees paid to Towers Watson and Pay Governance for the fiscal year were less than $120,000. Neither Towers
Watson nor Pay Governance provided any other services to Pier 1 Imports during fiscal 2011, other than non-customized survey data
information.

In addition to the compensation committee consultants described above, Pier 1 Imports management may, from time to time, retain an outside
consultant for assistance and guidance in the formulation of new compensation programs and retirement plans and the modification of existing
compensation programs and retirement plans. For

12
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fiscal 2011 Pier 1 Imports management did not retain an outside consultant to recommend the amount or form of executive or non-employee
director compensation.

Each member of the compensation committee is independent.

Executive Committee. The executive committee has the authority to manage Pier 1 Imports business and affairs in the intervals between board
of directors meetings. In doing so, the executive committee has all of the powers and authority of the full board in the management of Pier 1
Imports business, except for powers or authority that may not be delegated to the executive committee as a matter of law or that are delegated by
the board of directors to another committee. The non-executive chairman of the board is chairman of the executive committee.

Nominating and Corporate Governance Committee. The nominating and corporate governance committee is responsible for considering and
making recommendations to the board of directors regarding nominees for election to the board of directors and the membership of the various
board of directors committees. The nominating and corporate governance committee is also responsible for overseeing the Pier 1 Imports, Inc.
Corporate Governance Guidelines described earlier in this proxy statement and other corporate governance matters. Each member of the
nominating and corporate governance committee is independent.

Directors Attendance at Board and Committee Meetings and at the Annual Meeting of Shareholders

In fiscal 2011, each director attended at least 75% of the total number of board of directors meetings and meetings of the board of directors
standing committee or committees on which he or she served and which were held during the time of his or her service as a director and/or
committee member. Although Pier 1 Imports has no formal policy on the matter, all directors are encouraged to attend Pier 1 Imports annual
meeting of shareholders. Last year, all directors then serving at the time attended Pier 1 Imports annual meeting of shareholders. Committee
memberships, the number of meetings of the full board and each standing committee, and each director s dates of service for fiscal 2011 are
shown in the table below.

Board of Audit Nominating and
Compensation Executive Corporate Governance
Name Directors Committee Committee Committee Committee
John H. Burgoyne
02/28/2010 to 02/26/2011 Member Chairman
06/29/2010 to 02/26/2011 Member
Hamish A. Dodds(1)
01/18/2011 to 02/26/2011 Member
Michael R. Ferrari
02/28/2010 to 02/26/2011 Non-Executive Chairman Member Chairman Chairman
Brendan L. Hoffman(1)
01/18/2011 to 02/26/2011 Member
Robert B. Holland, I1I(2)
02/28/2010 to 04/19/2010 Member Member
Karen W. Katz(3)
02/28/2010 to 06/29/2010 Member Member Member
Terry E. London
02/28/2010 to 02/26/2011 Member Chairman Member
Alexander W. Smith
02/28/2010 to 02/26/2011 Member Member
Cece Smith
02/28/2010 to 02/26/2011 Member Member Member
06/29/2010 to 02/26/2011 Member
Number of Meetings in Fiscal 2011 10 11 7 0 3

(1) On January 18, 2011, the board of directors increased the number of directors comprising the board of directors from five to seven and
elected to the board of directors Messrs. Dodds and Hoffman.
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(2) Mr. Holland resigned as a director on April 19, 2010.

(3) Mrs. Katz did not stand for re-election to the board of directors at the 2010 annual meeting of shareholders.
Non-Employee Director Compensation for the Fiscal Year Ended February 26, 2011

Fees Paid to Directors

Directors who are Pier 1 Imports employees do not receive any compensation for their board activities. Non-employee directors receive an
annual cash retainer of $150,000. In addition, the audit committee chairman and compensation committee chairman each receive an additional
annual cash retainer of $25,000; the nominating and corporate governance committee chairman receives an additional annual cash retainer of
$10,000; and the non- executive chairman of the board of directors receives an additional annual cash retainer of $75,000. The annual retainers
for fiscal 2011 were paid on March 1, 2010 to each then serving non-employee director. Any cash fees which are paid for the time period
following the date a non-employee director ceases to be a member of the board of directors will be repaid in cash to Pier 1 Imports. For fiscal
2011, non-employee directors did not receive stock option or restricted stock grants and have not received any such equity awards since June of
2006.

During fiscal 2011, all of Pier 1 Imports non-employee directors participated in Pier 1 Imports Director Deferred Stock Unit Program. The
program provided an optional deferral of up to 100% of the annual cash retainer fees. Deferred director annual retainer fees (but not committee
chair or chairman annual retainers) are matched 25% by Pier 1 Imports and the total deferred fees and matching contributions are converted into
an equivalent value of deferred stock units ( DSU s ) up to a maximum calendar year limit of 375,000 units per individual. Deferred fees plus
matching contributions are converted to DSU s based on the closing price of Pier 1 Imports common stock on the day the fees are paid. The
DSU s are credited to an account maintained by Pier 1 Imports for each non-employee director. Each DSU is the economic equivalent of one
share of Pier 1 Imports common stock. Each DSU is eligible to receive dividends payable on Pier 1 Imports common stock in additional DSU s
equal to the dividend per share of common stock divided by the closing price of Pier 1 Imports common stock on the dividend payable date. Pier
1 Imports did not pay any dividends in fiscal 2011 and has not paid any dividends since August of 2006. The DSU s will be exchanged
one-for-one for shares of Pier 1 Imports common stock on the date when the person ceases to be a member of the board of directors and the
shares will be transferred to the person within five business days of such date, except that (i) DSU s then credited to such director are subject to
adjustment, both as to deferred stock units and any cash fees not repaid to Pier 1 Imports, for the period of service as a director, and (ii) DSU s
will be settled in cash to the extent applicable plan limitations at such time preclude issuing Pier 1 Imports common stock.

During fiscal 2011, each non-employee director was also eligible to participate in the Pier 1 Imports, Inc. Deferred Compensation Plan and the
Pier 1 Imports, Inc. Stock Purchase Plan, although none of the non-employee directors chose to participate in either plan in fiscal 2011.
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Fiscal 2011 Non-Employee Director Compensation Table

The following table sets forth a summary of the compensation with respect to the fiscal year ended February 26, 2011 for services rendered in all
capacities to Pier 1 Imports by its non-employee directors:

Change in Pension

Value and Non-

Fees
Earned Non-Equity Qualified Deferred
or Paid Stock Option Incentive Plan Compensation All Other
in Cash(1) Awards(2) Awards Compensation Earnings Compensation(3) Total

Name %) %) $) $) &) $) %)
John H. Burgoyne $ 175,000 $ 33,750 $0 $0 $0 $ 208,750
Hamish A. Dodds $ 17,857 $ 2232 $0 $0 $0 $ 20,089
(elected January 18, 2011)
Michael R. Ferrari $ 235,000 $ 9375 $0 $0 $0 $ 244,375
Brendan L. Hoffman $ 17,857 $ 2232 $0 $0 $0 $0 $ 20,089
(elected January 18, 2011)
Robert B. Holland, IIT $ 20,604 $ 5,151 $0 $0 $0 $0 $ 25,755
(resigned April 19, 2010)
Karen W. Katz $ 50,275 $ 6,284 $0 $0 $0 $ 56,559
(did not stand for
re-election June 29, 2010)
Terry E. London $ 175,000 $ 9375 $0 $0 $0 $ 184,375
Cece Smith $ 150,000 $ 37,500 $0 $0 $0 $0 $ 187,500

ey

@

This column represents the amount of cash compensation earned in fiscal 2011 for board and committee service. As described in footnote 2
below, either 25%, 50%, 90% or 100% of this cash compensation was deferred by each director.

This column represents the dollar value of Pier 1 Imports 25% match on director annual cash retainer fees (but not committee chair or
chairman annual retainers) deferred by each director. This amount was converted to DSU s as shown in the table below. The dollar amount
represents the grant date fair value of such DSU s granted in fiscal 2011 in accordance with the Financial Accounting Standards Board s
Accounting Standards Codification Topic 718, Compensation-Stock Compensation (formerly Statement of Financial Accounting Standards
No. 123R) ( FASB ASC Topic 718 ). The number of DSU s for each director, other than Messrs. Dodds and Hoffman, is calculated using the
closing price of Pier 1 Imports common stock on March 1, 2010 of $6.78, which was the date the director annual retainer fees were paid.
The number of DSU s for Messrs. Dodds and Hoffman is calculated using the closing price of Pier 1 Imports common stock on January 28,
2011 of $9.43 and February 25, 2011 of $9.78, respectively, which were the dates on which each of their pro-rata annual retainer fees were
paid (one-twelfth of the annual retainer was pro-rated for service commencing January 18, 2011 and one-twelfth of the annual retainer was
paid for February). These closing prices were used to calculate the number of DSU s to be received for deferred director fees plus any Pier 1
Imports match. These closing prices represent the grant date fair value of each DSU in accordance with FASB ASC Topic 718.
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The following table shows fiscal 2011 DSU s for each non-employee director given his or her deferral percentage and Pier 1 Imports match:

DSU s Dividends
Fiscal DSU s Converted Defel:red DSU s Aggregate
Year Converted from Dl'll‘lllg Converted DSU s
2011 from 25% Fiscal from (')wned at
Fees Deferred Company Year Deferred Fiscal 2011
Deferral Deferred Fees Match 2011 Dividends Year-End
Name % $) #) #) () #) #)
John H. Burgoyne 90% $ 157,500 23,230 4,978 $0 0 221,387
Hamish A. Dodds 50% $ 8929 923 231 $0 0 1,154
(elected January 18, 2011)
Michael R. Ferrari 25% $ 58,750 8,665 1,383 $0 0 185,102
Brendan L. Hoffman 50% $ 8929 923 231 $0 0 1,154
(elected January 18, 2011)
Robert B. Holland, III(a) 100% $ 20,604 3,039 760 $0 0 0
(resigned April 19, 2010)
Karen W. Katz(b) 50% $ 25,137 3,708 927 $0 0 0
(did not stand for re-election June 29, 2010)
Terry E. London 25% $ 43,750 6,453 1,383 $0 0 164,526
Cece Smith 100% $ 150,000 22,124 5,531 $0 0 173,939

(a) Given Mr. Holland s 100% deferral election, Pier 1 Imports adjusted the DSU s credited to Mr. Holland for the time period following
Mr. Holland s April 19, 2010 resignation through the end of fiscal 2011. Upon Mr. Holland s resignation as a director on April 19, 2010, his
150,083.22 DSU s were exchanged for 150,083.22 shares of Pier 1 Imports common stock and were subsequently delivered to him. The
closing price of Pier 1 Imports common stock on April 19, 2010 was $8.73.

(b) Given Mrs. Katz s 50% deferral election and receipt of the remaining non-employee director retainer in cash, Mrs. Katz repaid Pier 1
Imports for cash fees for the time period following the end of her service through the end of fiscal 2011, and Pier 1 Imports adjusted the
DSU s credited to Mrs. Katz for that time period. On June 30, 2010, Mrs. Katz s 189,429.14 DSU s were exchanged for 189,429.14 shares of
Pier 1 Imports common stock and were subsequently delivered to her. The closing price of Pier 1 Imports common stock on June 29, 2010
was $6.11.

(3) Perquisites and personal benefits aggregating less than $10,000 are not shown.
Non-employee director stock options outstanding on February 26, 2011 are shown below:

Aggregate Number
of Outstanding
Stock Options
Name Grant Date Expiration Date Exercise Price (Exercisable)
John H. Burgoyne 06/23/2006 06/23/2016 $7.5500 6,000
07/01/2005 07/01/2015 $14.2500 6,000
06/28/2004 06/28/2014 $17.2500 6,000
06/27/2003 06/27/2013 $20.3500 6,000
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Total

Total

Total

06/28/2002

06/29/2001

06/23/2006

07/01/2005

06/28/2004

06/27/2003

06/28/2002

06/29/2001

06/23/2006

07/01/2005

06/28/2004

09/25/2003

06/28/2012

06/29/2011

06/23/2016

07/01/2015

06/28/2014

06/27/2013

06/28/2012

06/29/2011

06/23/2016

07/01/2015

06/28/2014

09/25/2013

16

$21.0000

$11.5000

$7.5500

$14.2500

$17.2500

$20.3500

$21.0000

$11.5000

$7.5500

$14.2500

$17.2500

$19.4000

6,000

6,000

36,000
6,000

6,000

6,000

6,000

6,000

6,000

36,000
6,000

6,000

6,000

5,000

23,000
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Security Ownership of Management

The following table indicates the ownership of Pier 1 Imports common stock by each director and nominee, each named executive officer shown
below in the table included under the caption Summary Compensation Table for the Fiscal Years Ended February 26, 2011, February 27, 2010
and February 28, 2009, and all directors and executive officers as a group, as of April 29, 2011, unless otherwise indicated below:

Common
Shares Percent
Beneficially of

Name of Beneficial Owner Owned(1)(2) Class
Claire H. Babrowski 4,000 *
John H. Burgoyne 270,207 *
Catherine David 67,853 *
Hamish A. Dodds 2,556 *
Michael R. Ferrari 224,817 *
Brendan L. Hoffman 2,556 *
Gregory S. Humenesky 231,560 o
Sharon M. Leite 137,280 *
Terry E. London 188,321 *
Alexander W. Smith 3,280,669 2.72%
Cece Smith 212,744 *
Charles H. Tu