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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 September 5, 2023, Dollar Tree, Inc. (the “Company”) appointed Aditya Maheshwari, age 49, as Senior Vice President and Chief
Accounting Officer of the Company. Mr. Maheshwari replaces Kathleen E. Mallas, who resigned as the Company’s principal accounting officer in May
2023.

Since 2019, Mr. Maheshwari has served as Chief Accounting Officer, Corporate Controller, Treasurer and Senior Vice President-Finance, of
Under Armour, Inc., a leading apparel company that develops, markets and distributes performance apparel, footwear and accessories for men, women
and youth. Previously, Mr. Maheshwari served as Chief Accounting Officer and Senior Vice President-Finance of OpenText Corporation from 2016 to
2019. Mr. Maheshwari is a Chartered Professional Accountant (Ontario, Canada), Certified Public Accountant (Colorado, United States of America) and
Chartered Accountant (India).

Mr. Maheshwari will receive an annual base salary of $460,000, subject to annual adjustment. Mr. Maheshwari 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. Maheshwari’s target annual cash incentive bonus is 50% of his base salary. For
fiscal 2023, the amount paid to Mr. Maheshwari will be prorated based on the length of his service during the fiscal year. Beginning in fiscal 2024, Mr.
Maheshwari will also be eligible to receive an annual long-term equity incentive award commensurate with awards granted to other senior vice
presidents of the Company.

In connection with Mr. Maheshwari joining the Company, he is entitled to receive a one-time cash bonus payable in two installments, as well as
certain sign-on equity grants, a portion of which will vest in three equal installments on each anniversary date of the grant and a portion of which will be
based on the Company achieving performance criteria over a three-year period. Mr. Maheshwari 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, the 401(k) plan and certain relocation benefits from the Company.

Mr. Maheshwari 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. Maheshwari 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. Maheshwari’s employment with the Company.

There are no transactions between Mr. Maheshwari 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. Maheshwari and any current director or executive officer of the Company.



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: September 5, 2023 By:  /s/ Jeffrey A. Davis
 Jeffrey A. Davis
 Chief Financial Officer


