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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

As previously disclosed, on March 8, 2022, Richard W. Dreiling, age 68, was appointed as Executive Chairman and as a director of Dollar Tree, Inc.
(the “Company” or “Dollar Tree”) effective as of March 16, 2022, in connection with Dollar Tree’s entry into a Stewardship Framework Agreement
with affiliates of Mantle Ridge LP, an investment fund.

On March 19, 2022, the Company entered into an Executive Agreement (the “Agreement”) with Mr. Dreiling governing his service as Executive
Chairman, which provides a term of five years. Mr. Dreiling will be entitled to an annual base salary of not less than $1,000,000, subject to review
annually for increase in the sole discretion of the Board of Directors of Dollar Tree (the “Board”). Mr. Dreiling will be eligible to participate in employee
welfare and benefit plans and programs of the Company as are made available to the Company’s senior level executives and to its employees generally.
Mr. Dreiling will also be entitled to use of the Company aircraft, provided that Mr. Dreiling is required to reimburse the Company for the full
incremental costs associated with any non-business use. The Company will also reimburse Mr. Dreiling for his lodging while in Chesapeake, Virginia.

Pursuant to the Agreement, Mr. Dreiling was granted a one-time award of options to purchase 2,252,587 shares of Company common stock with an
exercise price per share of $157.17, reflecting the closing price of a share of Dollar Tree common stock on March 18, 2022 (the “Option Award”). The
Option Award was granted as an “employment inducement grant” within the meaning of Rule 5635(c)(4) of the NASDAQ Listing Rules. The Option
Award has a ten year term and is scheduled to vest in equal installments on each of the first five anniversaries of the grant date, subject to Mr. Dreiling’s
continued employment with the Company through each vesting date.

Upon a termination of Mr. Dreiling’s employment by the Company without cause or by Mr. Dreiling for good reason (each of “cause” and “good
reason” have the meaning set forth in the Agreement) (a “Qualifying Termination”), Mr. Dreiling will receive, subject to continued compliance with the
restrictive covenants in the Agreement and execution and non-revocation of a separation agreement containing a release of claims, (i) continued base
salary for 24 months following termination (or, if shorter, through the end of the term) and (ii) accelerated vesting of an additional number of options of
the Option Award that would have vested through the 365th day after Mr. Dreiling’s termination had his employment not terminated and assuming daily
vesting of the Option Award (the “365 Day Vesting”), or, in the case of a Qualifying Termination within six months prior to, or two years following, a
change in control (as defined in the Agreement), accelerated vesting of the pro rata portion of the Option Award that would have vested at the next
anniversary of the Option Award’s date of grant (the “Equity Acceleration Benefit”), plus accelerated vesting of one additional tranche of the Option
Award. Upon termination of Mr. Dreiling’s employment due to his death or disability (as defined in the Agreement), Mr. Dreiling will be eligible to
receive the 365 Day Vesting. Upon Mr. Dreiling’s retirement (as determined in the sole discretion of the Board), Mr. Dreiling will be eligible to receive
the Equity Acceleration Benefit.

The employment agreement contains certain covenants by which Mr. Dreiling is bound, including covenants not to compete with or solicit employees of
the Company for a specified period following the termination of Mr. Dreiling’s employment.

The foregoing description does not purport to be complete and is qualified in its entirety by reference to the Agreement and the Nonstatutory Stock
Option Agreement pursuant to which the Option Award was granted, which are attached as Exhibit 10.1 and Exhibit 10.2, respectively, to this Current
Report on Form 8-K and incorporated into this Item 5.02 by reference.

Item 7.01. Regulation FD Disclosure.

On March 21, 2022, the Company issued a press release announcing the grant of the Option Award to Mr. Dreiling pursuant to the Agreement. A copy
of the press release is being filed as Exhibit 99.1 to this Current Report on Form 8-K and is incorporated herein by reference.

The information contained in this item, including that incorporated by reference, is being furnished to the Securities and Exchange Commission. Such
information shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934 or otherwise subject to the liabilities of that
Section. The information shall not be deemed incorporated by reference into any registration statement or other document filed pursuant to the Securities
Act of 1933, except as expressly set forth by specific reference in such filing.



Item 9.01. Financial Statements and Exhibits.

(d)    Exhibits.

10.1Executive Agreement, effective March 19, 2022, by Richard W. Dreiling and the Company (portions of the exhibit have been
omitted pursuant to Item 601(b)(10)(iv) of Regulation S-K).

10.2Nonstatutory Stock Option Agreement, effective March 19, 2022, by Richard W. Dreiling and the Company.
99.1Press release dated March 21, 2022 issued by Dollar Tree, Inc.
104 The cover page from this Current Report on Form 8-K, formatted in Inline XBRL.



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

   
 DOLLAR TREE, INC.
      
Date: March 21, 2022 By:  /s/ Kevin S. Wampler
 Kevin S. Wampler
 Chief Financial Officer



Exhibit 10.1

Note: Pursuant to Item 601(b)(10)(iv) of Regulation S-K, certain identified information has been excluded from this exhibit because it is both
not material and is the type that Dollar Tree, Inc. treats as private or confidential. Such information is marked in the exhibit with an asterisk
[*].

Executive Agreement

This Executive Agreement is made and entered into by Richard W. Dreiling (“Executive”) and Dollar Tree, Inc. and each of its subsidiaries
(collectively, the “Company”). Executive and the Company hereby agree as follows:

1 .    Effective Date; Term. This Executive Agreement (this “Agreement”), and Executive’s employment with the Company, shall become effective on
March 19, 2022 (the “Effective Date”). Executive’s employment hereunder will continue for five (5) years after the Effective Date (the “Term”),
unless terminated earlier in accordance with Section 6.

2.    Position and Duties.

( a )    Executive will serve as Executive Chairman of the Company and will report solely to the Company’s Board of Directors (the “Board”).
Executive will have those powers and duties that the previous Executive Chairman had as well as such other powers and duties normally
associated with the position of Executive Chairman. Additionally, the Company will nominate Executive for reelection to the Board at
each annual meeting of the Company’s stockholders at which directors will be elected during the period in which Executive remains
employed by the Company as Executive Chairman. Notwithstanding anything in this Agreement to the contrary, the Board may, in its sole
discretion, appoint Executive as Chief Executive of the Company at any time on an interim basis and Executive acknowledges that the
terms of his employment in such role (including compensation) will continue to be governed by this Agreement. During any period in
which Executive serves as Chief Executive of the Company, the Company will appoint Executive as Chairman of the Board and continue
to nominate Executive for reelection to the Board as Chairman of the Board at each annual meeting of the Company’s stockholders at
which directors will be elected during the period in which Executive remains employed by the Company as Chief Executive.

( b )    Executive may serve as a member of boards of directors of companies set forth on Exhibit A and such other boards which have been
expressly approved by the Company’s Compensation Committee in its sole discretion, and otherwise Executive will devote substantially
all of Executive’s working time, attention and energies during normal business hours (other than absences due to illness or vacation) to the
performance of Executive’s duties for the Company. Executive acknowledges and agrees that Executive will travel to the Company’s
principal executive offices in Chesapeake, Virginia and such other locations in the course of Executive’s service with the Company, in
each case as reasonably required in order to carry out Executive’s duties for the Company.

3.    Compensation and Related Matters .

( a )    Base Salary. The Company will pay Executive a base salary at the rate of not less than $1,000,000 per year (“Base Salary”). Executive’s
Base Salary will be paid in approximately equal installments in accordance with the Company’s customary payroll practices. Executive’s
Base Salary shall be reviewed annually for increase in the sole discretion of the Board. If Executive’s Base Salary is increased by the
Company, such increased Base Salary will then constitute the Base Salary for all purposes of this Agreement.



( b )    Benefits. Executive will be entitled to participate in such employee welfare and benefit plans and programs of the Company as are made
available to the Company’s senior level executives and to its employees generally subject to the terms of such plans and programs as may
be in effect from time to time, including, without limitation, health, medical, dental, long-term disability and life insurance plans.
Executive will be entitled to unlimited use of the Company aircraft for business purposes, at the sole expense of the Company, which shall
include all travel to Chesapeake reasonably determined by the Company to be for business use. Executive will also be entitled to unlimited
use of the Company aircraft for personal travel; provided, however, that Executive shall reimburse the Company for the full incremental
costs associated with such non-business use as determined in accordance with applicable federal laws and federal agency rules and
regulations. In addition, the Company shall (i) reimburse Executive for lodging while in Chesapeake and (ii) pay any incremental costs
associated with Executive’s personal assistant in the event that she is required to work more than ten hours per week as a result of
supporting Executive in the performance of his duties hereunder, in each case to the extent reasonably determined by the Company to be
for business use.

(c)    Vacation. Executive will be entitled to four (4) weeks of vacation annually.

( d )    Acknowledgement. Except as otherwise provided in Section 4, Executive acknowledges and agrees that Executive will not be eligible for
any short-term incentive, long-term incentive or equity-based compensation and will not be entitled to any pension or retirement saving
benefits.

4 .    Special Sign-On Equity Awards . On the Effective Date, the Company will grant Executive options to purchase 2,252,587 shares of Company
common stock (the “Option Award”). The Option Award will have a ten (10) year term and an exercise price per share equal to $157.17. The
Option Award will vest in equal installments on each of the first five anniversaries of the date of grant of the Option Award, subject to continued
employment with the Company through each vesting date.

5.    Covenants. The following covenants are several and survive the termination of the other provisions of this Agreement and survive the termination of
Executive’s employment for any reason (the final day of Executive’s employment with the Company is the “Separation Date”), whether or not
Executive receives severance under this Agreement.

( a )    Confidential Information. Executive understands and acknowledges that during the course of Executive’s employment by the Company,
Executive will have access to and learn about Confidential Information belonging to the Company.

For purposes of this Agreement, “Confidential Information” is all information not generally known to the public and developed or
maintained by the Company or its agents in spoken, printed, electronic or any other form or medium, relating directly or indirectly to the
Company’s: business processes, practices, methods, policies, plans, operations, strategies, agreements, contracts, transactions, potential
transactions, know-how, trade secrets, intellectual property, works-in-process, databases, systems, vendor and supplier information,
financial information, accounting information, accounting records, legal information, marketing information, advertising information,
pricing information, credit information, design information, personnel information, market studies, sales information, revenue, costs,
customer information, manufacturing information, transportation and logistics information, and factory lists of the Company or of any
other person or entity that has entrusted information to the Company in confidence.
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Executive understands that the above list is not exhaustive, and that Confidential Information also includes other information that is
marked or otherwise identified or treated as confidential or proprietary, or that would otherwise appear to a reasonable person to be
confidential or proprietary in the context and circumstances in which the information is known or used.

Executive understands and acknowledges that the Company has invested, and continues to invest, substantial time, money, and specialized
knowledge into developing its resources, creating and developing its vendor base, increasing its customer base, expanding the number of
geographic markets in which it operates, training its executives, developing best operational practices, and negotiating highly competitive
prices in the discount retail sector so as to provide the best value possible to its customers. Executive understands and acknowledges that
as a result of these ongoing efforts, the Company has created, and continues to use and create, Confidential Information. This Confidential
Information provides the Company with a competitive advantage over others in the marketplace, and it is essential to the Company’s
success moving forward.

Confidential Information shall not include information that is generally available to and known by the public; provided that such
information is generally available to and known by the public through no direct or indirect fault of Executive or anyone acting on
Executive’s behalf.

( i )    Disclosure and Use Restrictions. Executive agrees and covenants, other than in connection with the good faith performance of
Executive’s duties: (1) to treat all Confidential Information as strictly confidential; (2) not to directly or indirectly disclose,
publish, communicate, or make available Confidential Information, or allow it to be disclosed, published, communicated, or made
available, in whole or part, to any entity or person whatsoever (including other executives and employees of the Company not
having a need to know such information); (3) not to access or use any Confidential Information, and not to copy any documents,
records, files, media, or other resources containing any Confidential Information, or remove any such documents, records, files,
media, or other resources from the premises or control of the Company, except as required in the performance of Executive’s
authorized employment duties to the Company or with the prior consent of Executive’s supervisor; and (4) to immediately return
and not retain, in any form, any such Confidential Information upon the Separation Date. Nothing herein shall be construed to
prevent disclosure of Confidential Information (x) to Executive’s legal and financial advisors; provided that such disclosure is
reasonably necessary for the provision of advice by such advisors to Executive and such advisors treat all Confidential Information
as strictly confidential or (y) as may be required by applicable law or regulation, or pursuant to the valid subpoena or order of a
court of competent jurisdiction or an authorized government agency; provided that the disclosure does not exceed the extent of
disclosure required by such law, regulation, or subpoena/order. Executive shall promptly provide written notice of any such order
to the Company’s Chief Legal Officer, if permitted by law to do so.
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Executive understands and acknowledges that Executive’s obligations under this Agreement with regard to any particular
Confidential Information shall commence immediately upon Executive’s first having access to such Confidential Information and
shall continue during and after Executive’s employment by the Company until such time as such Confidential Information has
become public knowledge other than as a result of Executive’s breach of this Agreement or breach by those acting in concert with
Executive or on Executive’s behalf.

( i i)    Whistleblower Protection and Notice of Immunity under the Economic Espionage Act of 1996, as amended by the Defend Trade
Secrets Act of 2016. Notwithstanding any other provision of this Agreement or any other agreement or Company policy,
Executive will not be held liable under this Agreement or any other agreement or Company policy or any federal or state trade
secret law for any disclosure of a trade secret or other Confidential Information that is made (i) in confidence to a federal, state, or
local government official, either directly or indirectly, or to an attorney; and (ii) solely for the purpose of reporting or investigating
a suspected violation of law; or (iii) is made in a complaint or other document that is filed under seal in a lawsuit or other
proceeding.

(b)    Covenant Not to Compete.

(i)    Acknowledgment. Executive understands that the senior nature of Executive’s position gives Executive access to and knowledge of
Confidential Information and places Executive in a position of trust and confidence with the Company and, further, that the
improper use or disclosure by Executive of Confidential Information is likely to result in unfair or unlawful competitive activity
that would substantially harm the Company. Executive understands and acknowledges that Executive’s experience and expertise
relating to the business of a retailer are unique and specialized, and that the Company’s ability to reserve these talents for the
exclusive knowledge and use of the Company during Executive’s employment and for a reasonable period thereafter is of great
competitive importance and commercial value to the Company.

( i i )    Non-Competition. Because of the Company’s legitimate business interest as described herein and the good and valuable
consideration offered to Executive herein (including the Option Award), during Executive’s employment and for a period of [*]
from the Separation Date, Executive agrees and covenants that Executive will not engage in any Prohibited Activity (as defined
below) [*] for a Competitor (as defined below) [*]. This restrictive covenant applies whether Executive’s employment is
terminated by Executive or by the Company for any reason or no reason.

1.    For purposes of this non-compete, “Prohibited Activity” is [*].

2.    A “Competitor” is defined as [*].

3.    “Restricted Area” is defined as [*].

(iii)    Nothing herein shall prohibit Executive from purchasing or owning less than one percent (1%) of the publicly traded securities of
any corporation; provided that such ownership represents a passive investment and that Executive is not a controlling person of, or
a member of a group that controls, such corporation.
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(c)    Non-Piracy of Company Executives. Executive agrees and covenants that, for a period of [*] from the Separation Date, Executive shall not
directly or indirectly solicit, hire, recruit, or attempt to hire or recruit, any Company Executive, or induce the termination of employment
of any Company Executive. “Company Executive” means any person who at the time of, or within three months immediately prior to, the
solicitation, hiring, recruitment, or inducement, was employed by the Company at a Director-level or more senior position. The types of
communication prohibited by this provision explicitly include all forms of oral, written, or electronic communication, including, but not
limited to, communications by email, regular mail, express mail, telephone, fax, instant message, and social media, where the purpose of
or reasonably anticipated impact or consequence of the communication would be to solicit, hire or recruit such person. For the avoidance
of doubt, this restriction applies regardless of whether Executive or the Company Executive initiated the first communication.
Notwithstanding the foregoing, it shall not be a violation of this Section 5(c) for Executive to place a generalized advertisement not
targeted at Company Executives.

( d )    Non-Disparagement. Executive agrees and covenants that, during and after Executive’s employment, Executive will not make, publish, or
communicate to any person or entity or in any public forum any defamatory or disparaging remarks, comments, or statements concerning
the Company, or any of its executives, directors, and officers. The Company agrees and covenants that, during and after Executive’s
employment, it will (i) instruct its directors and officers not to make, publish, or communicate to any person or entity or in any public
forum any defamatory or disparaging remarks, comments, or statements concerning Executive and (ii) not make any official statement that
contains defamatory or disparaging remarks, comments, or statements concerning Executive. This Section does not, in any way, restrict or
impede Executive’s performance of his duties or Executive from exercising protected rights to the extent that such rights cannot be waived
by agreement, including but not limited to Executive’s right to make a complaint or charge of any kind including a complaint or charge
with or respond to an inquiry from any government agency, or from complying with any applicable law or regulation or a valid order of a
court of competent jurisdiction or an authorized government agency.

(e)    Acknowledgment. Executive acknowledges and agrees that the services Executive will render to the Company are of a special and unique
character; that Executive will obtain knowledge and skill relevant to the Company’s industry, methods of doing business, and logistical,
operational, merchandising and marketing strategies by virtue of Executive’s employment; and that the restrictive covenants and other
terms and conditions of this Agreement are reasonable and reasonably necessary to protect the legitimate business interests of the
Company.

Executive affirms that Executive will not be subject to undue hardship or an unreasonable restraint on Executive’s ability to earn a
livelihood by reason of Executive’s full compliance with the terms and conditions of this Agreement or the Company’s enforcement
thereof; and that this Agreement is not a contract of employment and shall not be construed as a commitment by either of the Parties to
continue an employment relationship for any certain period of time.
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Executive’s obligations under each of Sections 5(a)(i), 5(b)(ii), 5(c), and 5(d) above are separable and independently enforceable of each
other and of any legal obligations that may exist between the Company and Executive. The real or perceived existence of any claim or
cause of action of Executive against the Company, whether predicated on this Agreement or some other basis, will not alleviate Executive
of Executive’s obligations under this Agreement and will not constitute a defense to the enforcement by the Company of the restrictions
and covenants contained herein.

(f)    Remedies. In the event of a breach or threatened breach by Executive of any of the restrictive covenants of this Agreement, Executive hereby
consents and agrees that the Company shall be entitled to seek (notwithstanding the Parties’ Mutual Agreement to Arbitrate Claims), in
addition to other available remedies, a temporary or permanent injunction or other equitable relief against such breach or threatened
breach from any court of competent jurisdiction, without the necessity of showing any actual damages, and without the necessity of
posting any bond or other security. The aforementioned equitable relief shall be in addition to, not in lieu of, legal remedies, monetary
damages, or other available forms of relief.

6.    Termination of Employment. Executive’s employment may be terminated by either the Company or Executive at any time and for any reason, with or
without prior notice, and without liability except as set forth in this Section 6.

( a )    Date and Notice of Termination . Any termination of Executive’s employment by the Company or by Executive during the Term shall be
communicated by a notice of termination to the other party hereto (the “Notice of Termination”). The Notice of Termination shall indicate
the specific termination provision in this Agreement relied upon and shall set forth in reasonable detail the facts and circumstances claimed
to provide a basis for termination of Executive’s employment under the provision so indicated if applicable. The date of Executive’s
termination of employment with the Company and its subsidiaries (the “Date of Termination”) shall be determined as follows: (i) if
Executive’s employment is terminated for Disability, thirty (30) days after a Notice of Termination is given (provided that Executive shall
not have returned to the full-time performance of Executive’s duties during such thirty (30) day period), (ii) if Executive’s employment is
terminated due to Executive’s death, the date of Executive’s death and (iii) if Executive’s employment is terminated by the Company,
such date as specified in the Notice of Termination. The Date of Termination for Executive’s resignation of employment (including
Executive’s retirement) shall be the date set forth in the Notice of Termination, which shall be no earlier than ten (10) days after the date
such notice is received by the Company in the case of a resignation without Good Reason.

( b )    Termination for Cause or Resignation by Executive . Following the termination of Executive’s employment by the Company for Cause or
upon a voluntary resignation of Executive:

(i)    Executive will be entitled to receive any accrued but unpaid Base Salary and vacation pay as well as any compensation and benefits
contemplated by the terms and provisions of the Company’s plans and arrangements then in effect (the “Accrued Benefits”);

(ii)    If Executive resigns, he will have thirty (30) days to exercise any portion of the Option Award that is then-vested and outstanding;
and
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(iii)     If Executive’s employment is terminated by the Company for Cause, the Option Award, including vested Options, will immediately
cease to be exercisable.

(c)    Termination without Cause or Resignation for Good Reason . Upon termination of Executive’s employment by the Company without Cause
or by Executive for Good Reason not within six months prior to or two years following a Change in Control (as defined in the Company’s
2021 Omnibus Incentive Plan), in addition to the Accrued Benefits, Executive shall be entitled to receive the following severance benefits,
receipt of which is subject to (x) Executive’s full and continued compliance with the covenants set forth in Section 5 of this Agreement
and (y) Executive’s execution (within twenty-one (21) days after the Date of Termination), and non-revocation, of a separation agreement
containing a release of claims in favor of the Company, its affiliates, and their respective officers and directors, and other relevant
provisions in the form attached hereto as Exhibit B (the “Release”):

(i)    Continued Base Salary for the lesser of (1) twenty-four (24) months following the Date of Termination and (2) the number of months
remaining in the Term, payable in equal installments in accordance with the Company’s normal payroll practices, which payments
shall commence on the first scheduled payroll date that is at least sixty (60) days after the Date of Termination (the “Salary
Continuation Benefit”); and

( i i )    The 365 Day Vesting, with any vested portion of the Option Award (including the portion vested on or prior to the Date of
Termination) to remain exercisable until the original expiration date of the Option Award.

( d )    Termination without Cause or Resignation for Good Reason in Connection with a Change in Control . Upon termination of Executive’s
employment by the Company without Cause or by Executive for Good Reason within six months prior to or two years following a Change
in Control, in addition to the Accrued Benefits, Executive shall be entitled to receive, subject to (x) Executive’s full and continued
compliance with the covenants set forth in Section 5 of this Agreement and (y) Executive’s execution (within twenty-one (21) days after
the Date of Termination), and non-revocation, of the Release:

(i)    The Salary Continuation Benefit; and

(ii)    The Equity Acceleration Benefit, plus accelerated vesting of the portion of the Option Award which would have vested at the second
anniversary of the date of grant of the Option Award immediately following the Date of Termination, with any vested portion of
the Option Award to remain exercisable until the original expiration date of the Option Award.

( e )    Retirement. Upon termination of Executive’s employment by the Company due to Executive’s retirement, in addition to the Accrued
Benefits, Executive shall be entitled to receive the Equity Acceleration Benefit, with any vested portion of the Option Award to remain
exercisable until the original expiration date of the Option Award. Whether Executive’s resignation of employment shall be deemed
retirement for purposes of this Section 6(e) shall be determined by the Board in its sole discretion, which determination may take into
account the period of advance notice of retirement provided by Executive, Executive’s effective transition of Executive’s responsibilities
to a successor and Executive reaffirming Executive’s obligations hereunder.
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(f)    Death or Disability. Upon termination of Executive’s employment due to death or Disability, in addition to the Accrued Benefits, Executive
shall be entitled to receive the 365 Day Vesting, with any vested portion of the Option Award to remain exercisable until the original
expiration date of the Option Award.

(g)    Definitions.

(i)    For purposes of this Agreement, “Disability” shall mean (i) Executive’s inability, due to physical or mental incapacity, to perform the
essential functions of Executive’s job, with or without reasonable accommodation, for one hundred eighty (180) days out of any
three hundred sixty-five (365) day period or one hundred twenty (120) consecutive days, or (ii) Executive’s entitlement to receive
long-term disability benefits under the Company’s long-term disability plan. Any question as to the existence of Executive’s
Disability as to which Executive and the Company cannot agree shall be determined in writing by a qualified independent
physician selected by the Company, which determination shall be final and conclusive for all purposes of this Agreement.

(ii)    For purposes of this Agreement, “Cause” shall mean Executive’s: (i) repeated failure to perform Executive’s duties (other than any
such failure resulting from mental or physical incapacity); (ii) engagement in willful misconduct, illegal conduct or gross
misconduct, which is, in each case, materially injurious to the Company; (iii) embezzlement, misappropriation, or fraud, whether
or not related to Executive’s employment with the Company; (iv) conviction of or plea of guilty or nolo contendere to a crime that
constitutes a felony (or state law equivalent) or a crime that constitutes a misdemeanor involving moral turpitude; (v) willful
unauthorized disclosure of Confidential Information; (vi) material breach of any material obligation under this Agreement; or (vii)
failure to comply with material Company written policies or rules, as they may be in effect from time to time. Executive shall be
provided with prior written notice of an event alleged to constitute “Cause” and, solely if such event is able to be cured by
Executive, no less than thirty (30) days to cure such event prior to any termination for Cause.

( i i i )    For purposes of this Agreement, “Good Reason” shall mean Executive’s resignation of employment during the Term with the
Company within one hundred twenty (120) days following the date Executive knows of any of the following occurring, without
Executive’s consent, during the Term:

1.    A material, adverse change in Executive’s position, authority, reporting relationship, duties or responsibilities (which shall not
be deemed to include a change to or from Chief Executive in accordance with Section 2);

2.    A reduction that is more than immaterial in Executive’s Base Salary;

3 .    The failure of the Company to obtain an agreement reasonably satisfactory to Executive from any successor to assume and
agree to perform this Agreement;

4 .    Any termination (or purported termination) of Executive’s employment which is not effected pursuant to the terms of this
Agreement; or
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5.    Any material breach by the Company of this Agreement.

Notwithstanding the above, an event shall not constitute Good Reason unless it is communicated by Executive to the Company in
writing within ninety (90) days following the date Executive knows of the occurrence of such event, and such event is not
corrected by the Company in a manner which is reasonably satisfactory to Executive (including full retroactive correction with
respect to any monetary matter) within ten (10) days of the Company’s receipt of such written notice from Executive.

(iv)    For purposes of this Agreement, “365 Day Vesting” means accelerated vesting of an additional number of options that would have
vested through the 365th day after the Date of Termination had Executive’s employment not terminated, assuming vesting for this
purpose is on a daily basis.  For this purpose, the number of additional options that vests is equal to the total number of options
under the Option Award multiplied by a fraction, the numerator of which is the number of days from the date on which the Option
Award was granted through the Date of Termination plus 365 and the denominator of which is 1,825, less the number of options
that vested on or prior to the Date of Termination, up to a maximum of the total number of options under the Option Award (it
being understood that the total amount vested, taking into account vesting on or prior to the Date of Termination and the
accelerated vesting, may not exceed the total number of options under the Option Award).

(v)    For purposes of this Agreement, “Equity Acceleration Benefit” means accelerated vesting of a pro rata portion of the Option Award
which would have vested at the anniversary of the date of grant of the Option Award immediately following the Date of
Termination, based on the number of days from the immediately preceding anniversary of the date of grant of the Option Award
through the Date of Termination.

(h)    Removal from any Boards and Position. Upon the termination of Executive’s employment with the Company for any reason, Executive will
be deemed to resign from (i) the board of directors of any subsidiary of the Company and/or any other board to which he has been
appointed or nominated by or on behalf of the Company (including the Board) and (ii) any position with the Company or any subsidiary of
the Company, including, but not limited to, as an officer and director of the Company and any of its subsidiaries.

7.    Section 409A.

(a)    The Company intends the payments payable to Executive pursuant to this Agreement to be excepted from, or comply with, Section 409A of
the Internal Revenue Code of 1986, as amended (the “Code”), and that each payment hereunder shall be treated as a separate payment for
purposes of Section 409A of the Code. To the extent that any payment hereunder is subject to Section 409A of the Code, it shall be
administered in compliance with the requirements thereof. In no event may Executive, directly or indirectly, designate the calendar year of
any payment under this Agreement. Notwithstanding any provision of this Agreement to the contrary, if necessary to comply with the
restriction in Section 409A(a)(2)(B) of the Code concerning payments to “specified employees” (as defined in Section 409A) any payment
on account of Executive’s separation from service that would otherwise be due hereunder within six (6) months after such separation will
nonetheless be delayed until the first business day of the seventh month following the Date of Termination and the first such payment will
include the cumulative amount of any payments that would have been paid prior to such date if not for such restriction (the “Catch-up
Amount”). If payment of an amount is delayed as a result of this Section 7, such amount shall be increased with interest from the date on
which such amount would otherwise have been paid to Executive but for this Section 7 to the day prior to the date
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the Catch-up Amount is paid. The rate of interest shall be the applicable short-term federal rate applicable under Section 7872(f)(2)(A) of
the Code for the month in which the Date of Termination occurs. Such interest shall be paid at the same time that the Catch-up Amount is
paid. If Executive dies on or after the Date of Termination and prior to the six-month anniversary of such date, any amount delayed
pursuant to this Section 7 shall be paid to Executive’s estate or beneficiary, as applicable, together with interest, within thirty (30) days
following the date of Executive’s death. The provisions of this Section 7 shall apply notwithstanding any provision of this Agreement
related to the timing of payments following the Date of Termination.

(b )    In the event Executive becomes entitled to indemnification for any losses or other expenses, costs, fees or in-kind benefits and such losses,
expenses, costs, fees or in-kind benefits are not exempt from Section 409A of the Code pursuant to Treasury Regulation § 1.409A-1(b)(9)
(v), then the Company will satisfy any such right to indemnification by reimbursement or providing in-kind benefits in accordance with
Treasury Regulation § 1.409A-3(i)(1)(iv) as follows:

(i)    Reimbursement or in-kind benefits may be paid or provided during the period of Executive’s lifetime;

(ii)    Reimbursement of an eligible expense will be made on or before the last day of your taxable year following the taxable year in which
the expenses were incurred;

(iii)    The amount of expenses eligible for reimbursement, or in-kind benefits provided, during a taxable year may not affect the expenses
eligible for reimbursement, or in-kind benefits to be provided, in any other taxable year; and

(iv)    The right to reimbursement or in-kind benefits is not subject to liquidation or exchange for another benefit.

8 .    Section 280G. In the event that any payments or benefits otherwise payable to Executive (1) constitute “parachute payments” within the meaning of
Section 280G of the Code, and (2) but for this Section 8, would be subject to the excise tax imposed by Section 4999 of the Code, then such
payments and benefits will be either (x) delivered in full, or (y) delivered as to such lesser extent that would result in no portion of such payments
and benefits being subject to excise tax under Section 4999 of the Code, whichever of the foregoing amounts, taking into account the applicable
federal, state and local income and employment taxes and the excise tax imposed by Section 4999 of the Code (and any equivalent state or local
excise taxes), results in the receipt by Executive on an after-tax basis, of the greatest amount of benefits, notwithstanding that all or some portion
of such payments and benefits may be taxable under Section 4999 of the Code. Unless the Company and Executive otherwise agree in writing, any
determination required under this Section 8 will be made in writing by Golden Parachute Tax Solutions or such other nationally-recognized
accounting or consulting firm selected jointly by the Company and Executive (the “Accountants”), whose determination will be conclusive and
binding upon Executive and the Company for all purposes. Any reduction in payments and/or benefits required by this provision will occur in the
following order: (1) reduction of cash payments; (2) reduction of vesting acceleration of equity awards; and (3) reduction of other benefits paid or
provided to Executive. In the event that acceleration of vesting of equity awards is to be reduced, such acceleration of vesting will be cancelled in
the reverse order of the date of grant for equity awards. If two or more equity awards are granted on the same date, each award will be reduced on
a pro-rata basis.
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9 .    Company Policies. Executive acknowledges and understands that Executive will be bound by all Company policies adopted by the Company from
time to time and applicable to senior executives of the Company including, without limitation, policies relating to clawbacks and anti-hedging and
stock ownership guidelines; it being understood that, unless otherwise required by applicable law or exchange listing requirement, any clawback or
other policy that may result in the forfeiture of, or require the repayment of, any portion of the Option Award adopted after the Effective Date, as
applied to Executive, shall be no less favorable to Executive than the terms of this Agreement.

1 0 .    Indemnification. The Company shall indemnify Executive and provide advancement of expenses to the maximum extent permitted by law. The
Company shall provide Executive with directors and officers insurance coverage on a basis no less favorable than that provided to other directors
and officers of the Company. On or as soon as reasonably practicable following the Effective Date, the Company shall pay or reimburse the legal
fees incurred by Executive in connection with the negotiation of this Agreement, up to a maximum of $50,000.

1 1 .    Duty to Mitigate. Executive will not be required to mitigate the amount of any payment provided for in this Agreement by seeking other
employment or otherwise, nor will the amount of any payment or benefit provided for in this Agreement be reduced by any compensation earned
by Executive as the result of employment by another employer or by pension benefits paid by the Company or another employer after the Date of
Termination or otherwise.

12.    Governing Law: Jurisdiction and Venue . This Agreement, for all purposes, shall be construed in accordance with the laws of the State of Delaware,
without regard to conflicts-of-law principles. Any action or proceeding by either of the Parties to enforce this Agreement shall be brought in
accordance with the requirements of the Parties’ Mutual Agreement to Arbitrate Claims, or any other arbitration agreement between the Parties,
except that the Company may seek temporary or permanent injunctive relief or other forms of immediate relief related to a breach by Executive of
any of the covenants in this Agreement in the state or federal courts located in Wilmington, Delaware or Norfolk, Virginia.

1 3 .    Entire Agreement . Unless specifically provided herein, this Agreement and the Mutual Agreement to Arbitrate Claims (or any other arbitration
agreement between the Parties) contain all the understandings and representations between Executive and the Company pertaining to the subject
matter hereof and supersede all prior and contemporaneous understandings, agreements, representations, and warranties, both written and oral,
with respect to such subject matter.

1 4 .    Modification and Waiver . No provision of this Agreement may be amended or modified unless such amendment or modification is agreed to in
writing and signed by Executive and by the Chief Executive of the Company. No waiver by either of the Parties of any breach by the other party
hereto of any condition or provision of this Agreement to be performed by the other party hereto shall be deemed a waiver of any similar or
dissimilar provision or condition.

1 5 .    Severability. Should any provision of this Agreement be held by a court or arbitral authority of competent jurisdiction to be enforceable only if
modified, or if any portion of this Agreement shall be held as unenforceable and thus stricken, such holding shall not affect the validity of the
remainder of this Agreement, the balance of which shall continue to be binding on the Parties with any such modification to become a part hereof
and treated as though originally set forth in this Agreement. The Parties further agree that any such court or arbitral authority is expressly
authorized to modify any unenforceable provision of this Agreement.
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16.    Withholding Taxes. The Company may withhold from any amounts or benefits payable under this Agreement income taxes and payroll taxes that
are required to be withheld pursuant to any applicable law or regulation.

17.    Counterparts. This Agreement may be executed in any number of counterparts, each of which will be deemed an original, and all of which together
will constitute one and the same instrument. This Agreement will become binding when one or more counterparts hereof, individually or taken
together, will bear the signatures of all of the parties reflected hereon as the signatories. Photographic, faxed or PDF copies of such signed
counterparts may be used in lieu of the originals for any purpose.

[Signature page follows]
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IN WITNESS WHEREOF, the Parties have executed this Agreement this March 19, 2022.

DOLLAR TREE, INC. 
and its subsidiaries

By: /s/ Edward J. Kelly, III
Name: Edward J. Kelly, III
Title: Lead Independent Director

EXECUTIVE

/s/ Richard W. Dreiling
Name: Richard W. Dreiling

[Signature Page to Executive Agreement]
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Exhibit 10.2

DOLLAR TREE, INC.

NONSTATUTORY STOCK OPTION AGREEMENT

THIS NONSTATUTORY STOCK OPTION AGREEMENT (the “ Agreement”), is effective as of March 19, 2022 (the “Date of
Grant”), by and between Dollar Tree, Inc., a Virginia corporation (the “Company”), and Richard W. Dreiling (the “Grantee”).

W I T N E S S E T H:

The Option is intended to constitute an “employment inducement grant” within the meaning of Rule 5635(c)(4) of the NASDAQ
Listing Rules. Subject to the terms and conditions set forth in this Agreement and the Executive Agreement between the Company and the
Grantee, effective as of March 19, 2022 (as may be amended from time to time, the “Executive Agreement”), the Option will be subject to
terms of the Dollar Tree, Inc. 2021 Omnibus Incentive Plan (as may be amended from time to time, the “Plan”) as if the Option had been
granted under the Plan, excluding for the avoidance of doubt Section 4.3 (Limitations) and Section 4.5 (Minimum Vesting Provisions).
Capitalized terms used in this Agreement and not otherwise defined herein have the meanings set forth in the Plan.

1 .    AWARD AND EXERCISE PRICE . The Company hereby grants the Grantee an Option to purchase 2,252,587 shares of Stock
(such shares of Stock, the “Covered Shares”) at an exercise price of $157.17 per Covered Share (the “Exercise Price”), subject to the terms,
conditions and restrictions as set forth in the Plan, this Agreement and the Executive Agreement. The Option is not an Incentive Stock Option.

2 .    EXERCISABILITY. The Option shall vest and become exercisable in substantially equal installments on each of the first five
anniversaries of the Date of Grant, subject to the Grantee’s continued employment with the Company through each vesting date. The Option is
subject to accelerated vesting and exercisability in the event of the termination of the Grantee’s employment with the Company under the
circumstances, and subject to the conditions, set forth in Section 6 of the Executive Agreement.

3 .    EXPIRATION. The Option shall not be exercisable after the Company’s close of business on the last business day that occurs
prior to the Expiration Date. The “Expiration Date” shall be the earliest to occur of:

(a)    the ten-year anniversary of the Date of Grant; or

(b)    in the event of the termination of Grantee’s employment with the Company, such earlier date set forth in Section 6 of the
Executive Agreement in connection with such termination of Grantee’s employment.

4.    METHOD OF OPTION EXERCISE.

4.1    Notice of Exercise. Subject to the terms of this Agreement and the Plan, the Option may be exercised in whole or in part by filing
a written notice with the Secretary of the Company in a form and by a method acceptable to the Committee at its corporate headquarters prior
to the Company’s close of business on the last business day that occurs prior to the Expiration Date. Such notice shall specify the number of
Covered Shares which the Grantee elects to purchase and the elected method of payment of the Exercise Price in accordance with Section 4.2 if
applicable, and shall be accompanied by payment of the Exercise Price for such shares of Stock indicated by the Grantee’s election if
applicable.



4.2    Payment of Exercise Price. Payment of the Exercise Price shall be made by deducting from the shares of Stock issuable to the
Grantee upon the exercise a number of whole shares of Stock having a Fair Market Value, as determined by the Company, equal to the
Exercise Price, unless the Grantee elects, in the notice of exercise provided in accordance with Section 4.1 to pay the Exercise Price by cash or
by check payable to the Company. Except as otherwise provided by the Committee before the Option is exercised, the Grantee alternatively
may elect, in the notice of exercise provided in accordance with Section 4.1 to pay the Exercise Price: (i) by delivery or attestation of shares of
Stock that have been owned by the Grantee and are otherwise acceptable to the Committee having an aggregate Fair Market Value (valued as
of the date of exercise) that is equal to the amount of cash that would otherwise be required; (ii) by authorizing a securities brokerage firm with
which the Company has established and maintains a cashless exercise program to sell shares of Stock (or a sufficient portion of the shares)
acquired upon exercise of the Option and remit to the Company a sufficient portion of the sale proceeds to pay the entire Exercise Price; or (iii)
by such other method as is permitted under the Plan and approved by the Committee.

4.3    Compliance with Law. The Option shall not be exercisable if and to the extent the Company determines that such exercise would
violate applicable state or federal securities laws or the rules and regulations of any securities exchange on which the Stock is traded. If the
Company makes such a determination, it shall use all reasonable efforts to obtain compliance with such laws, rules and regulations. In making
any determination hereunder, the Company may rely on the opinion of counsel for the Company.

5 .    WITHHOLDING. All deliveries and distributions under this Agreement are subject to withholding of all applicable taxes, to the
extent such withholding is required by law. The Company shall deduct from the shares of Stock issuable to the Grantee upon the exercise a
number of whole shares of Stock having a Fair Market Value, as determined by the Company, equal to the tax withholding obligations of the
Member Companies. Upon the exercise, all tax withholding shall be satisfied by deduction of shares of Stock otherwise issuable to Grantee.
The Fair Market Value of any shares of Stock withheld shall not exceed the amount determined by the minimum statutory withholding rates for
each applicable tax jurisdiction.

6.    TRANSFERABILITY.

6.1    General. Except as otherwise provided in Section 6, during the lifetime of the Grantee, an Option shall be exercisable only by the
Grantee or the Grantee’s guardian or legal representative. Transfers at death are governed by Section 7 below.

6 . 2    Limited Transferability. To the extent permitted by the Committee, in its discretion, the Option shall be assignable or
transferable by gift or domestic relations order to a Participant’s “family members” as permitted in the General Instructions to Form S-8 under
the Securities Act, subject to such limits as the Committee may establish, and the transferee shall remain subject to all the terms and conditions
applicable to the Option prior to such transfer. The foregoing right to transfer the Option shall apply to the right to consent to amendments to
this Agreement and, in the discretion of the Committee, shall also apply to the right to transfer ancillary rights associated with the Option. For
the avoidance of doubt, a transfer for value of the Option is prohibited.
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7.    BINDING EFFECT; HEIRS AND SUCCESSORS.

7 .1    General. The terms and conditions of this Agreement shall be effective upon delivery to the Grantee, with or without execution
by the Grantee.

7.2    Successors and Assigns. This Agreement shall be binding upon, and inure to the benefit of, the Company and its successors and
assigns, and upon any person acquiring, whether by merger, consolidation, purchase of assets or otherwise, all or substantially all of the
Company’s assets and business.

7.3    Designated Beneficiary. If any rights exercisable by the Grantee or shares of Stock that may be issued to the Grantee under this
Agreement have not been exercised or issued, respectively, at the time of the Grantee’s death, such rights shall be exercisable by the
Designated Beneficiary, and such shares of Stock shall be deliverable to the Designated Beneficiary, in accordance with the provisions of this
Agreement and the Plan. The “Designated Beneficiary” shall be the beneficiary or beneficiaries designated by the Grantee in a writing filed
with the Company in such form and at such time as the Company shall require. If a deceased Participant fails to designate a beneficiary, or if
the Designated Beneficiary does not survive the Grantee, any rights that would have been exercisable by the Grantee and any benefits
distributable to the Grantee shall be exercised by or distributed to the legal representative of the estate of the Grantee. If a deceased Participant
designates a beneficiary and the Designated Beneficiary survives the Grantee but dies before the Designated Beneficiary’s exercise of all rights
under this Agreement or before the complete distribution of benefits to the Designated Beneficiary under this Agreement, then any rights that
would have been exercisable by the Designated Beneficiary shall be exercised by the legal representative of the estate of the Designated
Beneficiary, and any benefits distributable to the Designated Beneficiary shall be distributed to the legal representative of the estate of the
Designated Beneficiary.

8.    ENTIRE AGREEMENT; ENFORCEMENT OF RIGHTS.

8.1    Entire Agreement. The Plan is hereby incorporated by reference in this Agreement. This Agreement (including the Plan and the
applicable provisions of the Executive Agreement referenced herein) sets forth the entire agreement and understanding of the parties relating to
the subject matter herein. In the event of a conflict between this Agreement and the Plan, the terms of the Plan control. A copy of the Plan may
be obtained from the Chief Human Resources Officer of the Company (or such other party as the Company may designate). This Agreement is
subject to all interpretations, amendments, rules and regulations promulgated by the Committee from time to time pursuant to the Plan.
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8.2    Enforcement of Rights. The failure by either party to enforce any rights under this Agreement shall not be construed as a waiver
of any rights of such party. Any action or proceeding to enforce this Agreement shall be brought in accordance with the requirements of any
arbitration agreement between the parties, except that the Company may seek temporary or permanent injunctive relief or other forms of
immediate relief related to a breach of any of the covenants in this Agreement in the state or federal courts located in Wilmington, Delaware or
Norfolk, Virginia.

9.    NO IMPLIED RIGHTS.

9 . 1    Service. The Option will not confer on the Grantee any right with respect to continuance of service with the Company or any
Subsidiary, nor will it interfere in any way with any right the Company or any Subsidiary would otherwise have to terminate or modify the
terms of such Participant’s service at any time.

9 . 2    Shareholder Rights. The Grantee shall not have any rights of a shareholder with respect to the Covered Shares until a stock
certificate has been duly issued following exercise of the Option as provided herein.

10.    NOTICES. Except to the extent otherwise provided in Section 4.1, any notice required or permitted by this Agreement shall be in
writing and shall be deemed sufficient when delivered personally or sent by fax, or twenty-four (24) hours after being delivered to a reliable
overnight courier service for overnight delivery (with delivery costs prepaid), or forty-eight (48) hours after being deposited in the U.S. mail, as
certified or registered mail, with postage prepaid, as follows: (a) if to the Grantee, at the address on file with the Company and (2) if to the
Company, to the Chief Legal Officer, Dollar Tree, Inc., 500 Volvo Parkway, Chesapeake, VA 23320, in each case as subsequently modified by
written notice.

11.    FRACTIONAL SHARES. In lieu of issuing a fraction of a share upon any exercise of the Option, resulting from an adjustment
of the Option pursuant to Section 4.4 of the Plan or otherwise, the Company will be entitled to pay to the Grantee the Fair Market Value of
such fractional share.

12.    AMENDMENT. This Agreement may be amended by written agreement of the Grantee and the Company, without the consent
of any other person.

13.    GOVERNING LAW; JURISDICTION AND VENUE. This Agreement, for all purposes, shall be construed in accordance with
the laws of the State of Delaware, without regard to conflicts-of-law principles. Any action or proceeding by either of the Parties to enforce this
Agreement shall be brought in accordance with the requirements of the Mutual Agreement to Arbitrate Claims between Grantee and the
Company, or any other arbitration agreement between such parties, except as provided in Section 8.2 above.

[Signature page follows]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement this March 19, 2022.

DOLLAR TREE, INC. 
and its subsidiaries

By: /s/ Edward J. Kelly, III

Name: Edward J. Kelly, III
Title: Lead Independent Director

GRANTEE

/s/ Richard W. Dreiling
Name: Richard W. Dreiling

[Signature Page to Option Award Agreement]



Exhibit 99.1

Dollar Tree, Inc. Announces the Grant of Option Award
to Executive Chair Richard W. Dreiling

CHESAPEAKE, VA--March 21, 2022--Dollar Tree, Inc. reported that, as previously announced, effective March 16, 2022, Richard W. Dreiling, was
appointed Executive Chairman and as a director of Dollar Tree, Inc. (the “Company” or “Dollar Tree”), a leading operator of discount variety stores, in
connection with Dollar Tree’s entry into a Stewardship Framework Agreement with affiliates of Mantle Ridge LP, an investment fund.

Mr. Dreiling has more than 40 years of retail industry experience at all operating levels and has a proven record of success in the dollar store segment
and other segments of the retail market. He was the CEO of Dollar General Corporation from 2008 to his retirement in June 2015 and was the Chairman
of Dollar General Corporation from 2008 to January 2016. Prior to that, Mr. Dreiling was the CEO and Chairman at Duane Reade (New York City’s
largest drug store), the Executive Vice President of Longs Drug Stores and an Executive Vice President of Safeway and President of a division of
Safeway.

Since his retirement as the Dollar General CEO, Mr. Dreiling has been an active director and board leader at a number of prominent public companies,
including Lowe’s Companies, Inc., Kellogg Co., PulteGroup and Aramark – each of which is relevant to his role at the Company.

As a material inducement to persuade Mr. Dreiling to take an active operating leadership role and employment with Dollar Tree as Executive Chairman
and to fully align his interests with the interests of shareholders over the long term, in accordance with Nasdaq Listing Rule 5635(c)(4), the Board of
Directors of Dollar Tree on March 19, 2022 entered into a five-year employment agreement with Mr. Dreiling and granted him an option to purchase
2,252,587 shares of Dollar Tree common stock with a per-share exercise price of $157.17, the per-share closing trading price of Dollar Tree common
stock on March 18, 2022.

The Dollar Tree share price increased ~45.4% over the four-month period since Bloomberg published the rumors of Mantle Ridge’s investment in Dollar
Tree. The per-share closing Dollar Tree trading price was $108.07 on November 4, 2021 and was $157.17 on March 18, 2022, the last trading day
preceding the option grant date. This share price increase reflects ~$11 billion of shareholder value.

The option award vests over five years and, in addition to an annual base salary of $1 million, is the only direct compensation that Mr. Dreiling will
receive for his service as Executive Chairman for the five-year term of his agreement. In particular, Mr. Dreiling will not be eligible for annual or any
other long-term incentive awards. As a result, more than 95% of Mr. Dreiling’s annualized compensation is fully at risk and aligned directly to the
creation of exceptional value for shareholders.

The Board of Directors believes the current share price reflects market expectations of very material, positive improvements that Mr. Dreiling is
expected to make to Dollar Tree’s business. The option has a per-share exercise price of $157.17, which means that Mr. Dreiling will receive no
compensation for delivering the first ~$49/share or ~$11 billion of transformational value to shareholders, which as noted above the Board of Directors
believes is already embedded in the current share price. Economically, this makes the Option Award very similar to an option with an exercise price
significantly above the current share price, a premium priced option.

In the Board’s view, options are an ideal vehicle to support the creation of long-term value for the direct benefit of shareholders. Mr. Dreiling’s option
will have economic value only if Mr. Dreiling builds long-term shareholder value in excess of the market’s expectation of transformational value built
into the Company’s current share price. The long-term, five-year vesting schedule and ten-year term of the option award is intended to ensure that Mr.
Dreiling will remain



focused on long-term value-creating activity, including investments in talent and leadership, culture, succession planning, technology and
transformational change of the business.

Dollar Tree believes Mr. Dreiling is in a unique position to drive long-term shareholder benefit. The Board of Directors expects him to be intimately
involved in the operations of the Company and, because he will not participate in the Company’s annual or other long term incentive plans, he will be
incentivized to make the difficult decisions required to realize long-term value and will be positioned to ensure that Dollar Tree’s incentive plans
incorporate metrics and targets that align directly with long-term shareholder value creation.

The option award has design features that are aligned with shareholder interests over the long term and tie Mr. Dreiling’s compensation directly to
increases in shareholder value. The option is scheduled to vest in equal installments on each of the first five anniversaries of the grant date. If Mr.
Dreiling’s employment is terminated by the Company without cause or by Mr. Dreiling for good reason, Mr. Dreiling will vest only in the portion of the
option that would have vested through the 365th day after his termination. If Mr. Dreiling’s employment is terminated by the Company without cause or
by Mr. Dreiling for good reason within six months prior to, or two years following, a change in control of the Company, Mr. Dreiling will vest only in a
pro rata portion of the award that would have vested at the next anniversary of the grant date plus one additional annual tranche. If Mr. Dreiling retires,
as determined in the sole discretion of the Board of Directors, Mr. Dreiling will vest only in a pro rata portion of the option that would have vested at the
next anniversary of the grant date. If Mr. Dreiling voluntarily resigns, any unvested portion of the option will be forfeited and the vested portion will be
exercisable for only 30 days. No portion of the option vests solely by reason of a change in control of the Company.

About Dollar Tree, Inc.

Dollar Tree, a Fortune 200 company, operates more than 16,000 retail discount stores in 48 states and five Canadian provinces as of January 29, 2022.
Stores operate under the brands of Dollar Tree, Family Dollar and Dollar Tree Canada. To learn more about the Company, visit www.DollarTree.com.

A WARNING ABOUT FORWARD-LOOKING STATEMENTS: Our press release contains "forward-looking statements" as that term is used in the Private Securities Litigation Reform Act of 1995.
Forward-looking statements can be identified by the fact that they address future events, developments or results and do not relate strictly to historical facts. Any statements contained in this press release that
are not statements of historical fact may be deemed to be forward-looking statements. Forward-looking statements include, without limitation, statements preceded by, followed by or including words such as:
“believe”, “anticipate”, “expect”, “intend”, “plan”, “view”, “target” or “estimate”, “may”, “will”, “should”, “predict”, “possible”, “potential”, “continue”, “strategy”, and similar expressions. For example, our
forward-looking statements include statements regarding Mr. Dreiling’s expected role and compensation as Executive Chairman, our expectations regarding his focus on long-term value-creating activity and
transformational change of our business, and our other plans, objectives, expectations (financial and otherwise) and intentions. These statements are subject to risks and uncertainties. For a discussion of the
risks, uncertainties and assumptions that could affect our future events, developments or results, you should carefully review the "Risk Factors," "Business" and "Management's Discussion and Analysis of
Financial Condition and Results of Operations" sections in our Annual Report on Form 10-K filed March 15, 2022, and other filings we make from time to time with the Securities and Exchange Commission.
We are not obligated to release publicly any revisions to any forward-looking statements contained in this press release to reflect events or circumstances occurring after the date of this report and you should
not expect us to do so.

CONTACT: Dollar Tree, Inc.
Randy Guiler, 757-321-5284
Vice President, Investor Relations
www.DollarTree.com
DLTR-G


