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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.

On August 22, 2022, the Board of Directors of Dollar Tree, Inc. (the “Company”) appointed Jeffrey A. Davis, age 59, as Chief Financial Officer of the
Company, effective upon commencement of his employment with the Company on a date to be mutually agreed. Kevin S. Wampler will continue in his
current role as Chief Financial Officer until Mr. Davis begins employment with the Company, and thereafter will assist with the transition until Mr.
Wampler’s expected separation from the Company in April 2023.

Since October 2018, Mr. Davis has served as the Chief Financial Officer of Qurate Retail Group, Inc., a leading retailer and media conglomerate
comprised of seven retail brands including QVC, HSN and Zulily. From July 2017 until September 2018, Mr. Davis served as Executive Vice President
and Chief Financial Officer of J. C. Penney Company, Inc., a retail company, and from July 2015 until March 2016, Mr. Davis served as Senior Vice
President and Chief Financial Officer of Darden Restaurants, Inc., a restaurant operator. Mr Davis also served as Executive Vice President and Chief
Financial Officer of the U.S. segment of Walmart Inc. from January 2014 to May 2015, and in various other positions of increasing responsibility with
Walmart’s U.S. segment and its parent company from 2006 to 2013. Mr. Davis holds a bachelor’s degree in accounting from the Pennsylvania State
University and a master’s degree in business administration from the Joseph M. Katz Graduate School of Business at the University of Pittsburgh.

Mr. Davis will receive an annual base salary of $825,000, subject to annual adjustment. Mr. Davis will also be eligible for an annual cash incentive
bonus under the Company’s management incentive compensation plan, based on performance criteria established by the Compensation Committee of the
Company’s Board of Directors. Mr. Davis’ target annual cash incentive bonus is 100% of his base salary. For fiscal 2022, the amount paid to Mr. Davis
will be prorated based on the length of his service during the fiscal year. Beginning in fiscal 2023, Mr. Davis will also be eligible to receive an annual
equity award with a target value of $2,000,000 based on performance criteria established by the Compensation Committee.

Mr. Davis will also receive a cash signing bonus of $300,000, payable within 30 days after the commencement of his employment. In the event that Mr.
Davis voluntarily resigns from the Company or is terminated for cause during the two-year period following the payment of the signing bonus, the
Company will be entitled to recover all or a portion of the signing bonus, depending on the timing of Mr. Davis’ departure. Mr. Davis will also receive
an initial sign-on equity grant valued at $2,000,000, with one-half vesting one year from the grant date and one-half vesting two years from the grant
date, with vesting conditioned on continued employment through the respective grant dates. Mr. Davis will also be eligible to participate in all employee
benefit plans and programs generally available to the Company’s associates and officers, including the Company’s medical plans, deferred compensation
plan, and the 401(k) plan. Until he is eligible for the Company’s benefit plans, Mr. Davis will receive reimbursement of a portion of his monthly health
plan premium expenses up to a maximum of $2,000 per month. Mr. Davis will also be eligible to receive certain relocation benefits from the Company.

Mr. Davis does not have an employment contract with the Company, and his employment will be on an at-will basis. In connection with his
employment, Mr. Davis and the Company will enter into an executive agreement containing certain restrictive covenants and providing for salary
continuation benefits payable upon certain terminations of Mr. Davis’ employment with the Company, and will enter into a retention agreement
providing a severance payment to Mr. Davis under certain circumstances in the event of a termination of employment following a change in control of
the Company. Mr. Davis and the Company will also enter into the Company’s standard indemnity agreement for directors and officers, and Mr. Davis
will be provided with certain additional indemnity protections.

There are no transactions between Mr. Davis or any member of his immediate family and the Company, or any of its subsidiaries, that would be
reportable as a related party transaction under the rules of the Securities and Exchange Commission. In addition, there are no family relationships
between Mr. Davis and any current director or executive officer of the Company.



In connection with Mr. Wampler’s transition and separation from service, the Company entered into a letter agreement with Mr. Wampler on August 22,
2022. The letter agreement provides for the continuation of Mr. Wampler’s current compensation arrangements during the transition period until his
separation from service. The letter agreement also provides that Mr. Wampler will be entitled to receive any incentive cash bonus or equity payouts from
existing programs and grants for fiscal 2022 to the extent earned and payable in accordance with their terms. However, he will not be eligible to receive
any new equity grants or participate in the annual cash bonus plan in fiscal 2023.

The Company and Mr. Wampler previously entered into an executive agreement providing for salary continuation payments to be paid to Mr. Wampler
for a period of 24 months following his termination of employment with the Company. The letter agreement with Mr. Wampler amends his executive
agreement with the Company to provide that the salary continuation payments that would otherwise be payable to Mr. Wampler following his separation
from service will be reduced by the number of full months he serves at his current base salary between the transition date (when Mr. Davis begins
serving as Chief Financial Officer of the Company) and Mr. Wampler’s separation date. Thus, the continuation of Mr. Wampler’s base salary during the
transition period will have the effect of reducing the number of salary continuation payments Mr. Wampler is entitled to receive following his separation
from service.

Item 7.01. Regulation FD Disclosure.

On August 25, 2022, the Company issued a press release announcing the appointment of Jeffrey A. Davis as Chief Financial Officer of the Company. A
copy of the press release is attached to this Form 8-K as Exhibit 99.1 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.

99.1     Press release, dated August 25, 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: August 25, 2022 By:  /s/ Michael A. Witynski
 Michael A. Witynski
 President and Chief Executive Officer



Exhibit 99.1

Dollar Tree, Inc. Names Jeffrey A. Davis
as Chief Financial Officer

CHESAPEAKE, Va.--August 25, 2022--Dollar Tree, Inc. (NASDAQ: DLTR) today announced a key executive leadership addition, as Jeffrey A. Davis
will be joining the organization as Chief Financial Officer.

“I am extremely pleased to announce that Jeff Davis will be joining the Dollar Tree team as our new Chief Financial Officer. For many years, Jeff has
been recognized as a strong and collaborative retail business partner, driving superior financial and operational results,” stated Mike Witynski, President
and Chief Executive Officer. “Jeff has a proven track record of strategic leadership, and building and developing talented teams. I believe his skill set
and experiences are the perfect fit for Dollar Tree, as we continue to fill key executive roles and execute on the transformation of our company.”

From 2006 to 2018, Mr. Davis served in a number of financial leadership roles, including Treasurer of Walmart Stores, Inc., Senior Vice President of
Finance & Strategy and Chief Financial Officer for Walmart’s U.S. Segment, Chief Financial Officer of J. C. Penney Company, Inc. and Chief Financial
Officer of Darden Restaurants, Inc. He most recently served as Chief Financial Officer of Qurate Retail Group, Inc., a leading retailer and media
conglomerate comprised of seven retail brands including QVC, HSN and Zulily, since October 2018. Mr. Davis holds a bachelor’s degree in accounting
from the Pennsylvania State University and a master’s degree in business administration from the Joseph M. Katz Graduate School of Business at the
University of Pittsburgh. Since 2019, he has served as a director of Laboratory Corporation of America.

“I look forward to joining Dollar Tree at such a pivotal time in the Company’s journey. Dollar Tree has a long and unique history in value retail,” said
Davis. “My team will be focused on supporting the company’s strategy development and execution, and delivering insights and action plans to support
efficient operations and create shareholder value. The company has a strong balance sheet and a tremendous opportunity for growth.”

“Jeff joins John Flanigan, Larry Gatta, and Bobby Aflatooni, recent key executive additions, leading Supply Chain, Family Dollar Merchandising and
Information Technology, to the Dollar Tree team. I look forward to announcing new leaders as we continue to develop our leadership team to accelerate
the growth and transformation of our company,” added Witynski.

Kevin Wampler will transition out of his role as Chief Financial Officer and is expected to remain with the Company as an advisor until April 2023 to
ensure a smooth transition.

About Dollar Tree, Inc.

Dollar Tree, a Fortune 200 Company, operated 16,231 stores across 48 states and five Canadian provinces as of July 30, 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 or
www.FamilyDollar.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 concerning our plans and expectations regarding the hiring of Mr. Davis as our Chief Financial Officer and the transition of Mr. Wampler; the expected impact of
our executive leadership changes on 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, our Form 10-Q for the most recently ended fiscal quarter 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


