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

<,

Exchange Act.
Large accelerated filer Accelerated filer O
Non-accelerated filer O Smaller reporting company

O
Emerging growth company O

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised
financial accounting standards provided pursuant to Section 7(a)(2)(B) of the Securities Act. O

Part I
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS
The documents containing the information specified in Part I of this Registration Statement on Form S-8 will be sent or delivered to participants in the Dollar Tree,
Inc. 2025 Employee Stock Purchase Plan (the “Plan”) as specified in Rule 428(b)(1) under the Securities Act. Such documents are not required to be, and are not being, filed by
the Registrant with the Securities and Exchange Commission (the “Commission”), either as part of this Registration Statement or as prospectuses or prospectus supplements
pursuant to Rule 424 under the Securities Act. Such documents, together with the documents incorporated by reference herein pursuant to Item 3 of Part II of this Registration
Statement, constitute a prospectus that meets the requirements of Section 10(a) of the Securities Act.
Part 11
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The following documents previously filed by the Registrant with the Commission pursuant to the Securities Exchange Act of 1934, as amended (the “Exchange Act”),
are incorporated herein by reference and made a part hereof, to the extent that such documents are considered filed with the Commission:

(a) The Registrant’s Annual Report on Form 10-K for the fiscal year ended February 1, 2025, filed with the Commission on March 26, 2025.

(b) The information specifically incorporated by reference into our Annual Report on Form 10-K for the fiscal year ended February 1, 2025 from our Definitive
Proxy Statement for our 2025 Annual Meeting of Shareholders, filed on Schedule 14A with the Commission on May 6, 2025.

(c) The Registrant’s Quarterly Report on Form 10-Q for the quarter ended May 3, 2025, filed with the Commission on June 4, 2025.

(d) The Registrant’s Current Reports on Form 8-K filed with the Commission on February 28, 2025 (as amended), March 5, 2025, March 27, 2025, March 28, 2025,
June 20, 2025, July 7, 2025, and July 9, 2025.

(e) The description of the Registrant’s common stock contained in Exhibit 4.3 to its Annual Report on Form 10-K for the fiscal year ended January 28, 2023, filed
with the Commission on March 10, 2023.



All documents subsequently filed by the Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act (other than portions of those documents
furnished or otherwise not deemed to be filed) after the date of this Registration Statement and prior to the filing of a post-effective amendment which indicates that all
securities offered hereby have been sold or which deregisters all securities then remaining unsold, shall be deemed to be incorporated by reference into this Registration
Statement and to be a part hereof from the date of filing of such documents. Any statement contained in a document incorporated or deemed to be incorporated by reference
herein and to be a part hereof shall be deemed to be modified or superseded for purposes of this Registration Statement to the extent that a statement contained in any
subsequently filed document which also is deemed to be incorporated by reference herein modifies or supersedes such statement. Any such statement so modified or superseded
shall not be deemed, except as so modified or superseded, to constitute a part of this Registration Statement. The Registrant’s Exchange Act file number with the Commission
is 0-25464.

Item 4. Description of Securities.
Not applicable.

Item 5. Interests of Named Experts and Counsel.
Not applicable.

Item 6. Indemnification of Directors and Officers.

Article 10 of Chapter 9 of Title 13.1 of the Code of Virginia, as amended (the “Virginia Code”), stipulates that, unless limited by its articles of incorporation, a Virginia
corporation must indemnify a director or officer who was wholly successful, on the merits or otherwise, in the defense of any proceeding to which the director or officer was a
party because he or she is or was a director or officer of the corporation, against the expenses incurred by the director or officer in connection with the proceeding. The Virginia
Code permits a corporation to advance funds to a director or officer to pay for or reimburse expenses incurred in any legal proceeding before final disposition of the proceeding,
if the director or officer delivers to the corporation a signed written undertaking to repay any funds advanced if he or she is not entitled to mandatory indemnification and it is
ultimately determined that he or she did not meet the relevant standard of conduct. A corporation is permitted to indemnify a director or officer against liability incurred in a
proceeding if a determination has been made by the disinterested members of the board of directors, special legal counsel or shareholders that the director or officer conducted
himself or herself in good faith and otherwise met the required standard of conduct. To meet the relevant standard of conduct, the Virginia Code provides that the director or
officer must have believed, in the case of conduct in his or her official capacity with the corporation, that his or her conduct was in its best interests and, in the case of other
conduct, that his or her conduct was at least not opposed to its best interests. In the case of any criminal proceeding, the director or officer must not have had reasonable cause
to believe his or her conduct was unlawful. In a proceeding by or in the right of the corporation, no indemnification shall be made in respect of any matter as to which a director
or officer is adjudged to be liable to the corporation, except for expenses incurred in connection with the proceeding if it is determined that the director or officer has met the
relevant standard of conduct. In any other proceeding, no indemnification shall be made if the director or officer is adjudged liable to the corporation on the basis that he or she
improperly received a personal benefit. Corporations are given the power to make any further indemnity, including indemnity with respect to a proceeding by or in the right of
the corporation, and to make additional provision for advances and reimbursement of expenses, to any director or officer that may be authorized by the articles of incorporation
or any bylaw made by the shareholders, or any resolution adopted, before or after the event, by the shareholders, except an indemnity against willful misconduct or a knowing
violation of the criminal law.



The Articles of Incorporation of the Registrant (the “Articles”) provide that, to the full extent permitted by applicable law, the Registrant will indemnify any past or
current director or officer of the Registrant who was or is a party to any proceeding, including a proceeding brought by or in the right of the Registrant or brought by or on
behalf of the shareholders of the Registrant, against any liability incurred by him in connection with such proceeding unless he engaged in willful misconduct or a knowing
violation of the criminal law. To the same extent, the board of directors is empowered, by a majority vote of a quorum of disinterested directors, to enter into a contract to
indemnify any director or officer against liability and/or to advance or reimburse his or her expenses in respect to any proceedings arising from any act or omission, whether
occurring before or after the execution of such contract. Indemnification is limited to all proceedings commenced after the effective date of the Articles that arise from any act
or omission, whether occurring before or after such effective date. In addition, the Articles provide that the Registrant will pay for or reimburse the reasonable expenses
incurred by a director or officer who is a party to a proceeding in advance of final disposition of the proceeding or the making of any determination of indemnification if the
director or officer furnishes (i) a written statement of his or her good faith belief that he or she has met the requisite standard of conduct and (ii) a written undertaking to repay
the advance if it is ultimately determined that he or she did not meet such standard of conduct.

The By-Laws of the Registrant (the “By-Laws”) provide that, unless the Registrant otherwise consents in writing, the federal and state courts in the Commonwealth of
Virginia shall be the sole and exclusive forum for certain actions or proceedings, including (i) any derivative action or proceeding brought on behalf of the Registrant, (ii) any
action asserting breach of fiduciary duty claims, including claims alleging the aiding and abetting of such a breach of duty, (iii) any action asserting claims arising under the
Virginia Stock Corporation Act, the Articles or By-Laws, (iv) any action or proceeding to interpret, apply, enforce or determine the validity of the Articles or By-Laws, (v) any
action or proceeding regarding indemnification or advancement or reimbursement of expenses arising out of the Articles, By-Laws or otherwise, (vi) any action asserting a
claim governed by the internal affairs doctrine or (vii) any action asserting one or more “internal corporate claims,” as that term is defined in subsection C of Section 13.1-624
of the Virginia Code, in all cases to the fullest extent permitted by law. In addition, the By-Laws provide that, unless the Registrant otherwise consents in writing, the United
States federal district courts shall be the exclusive forum for the resolution of any complaint asserting a cause of action arising under the Securities Act.

The Registrant has entered into indemnification agreements with its directors and executive officers in furtherance of the indemnification provisions contained in the
Articles. The Registrant also maintains an officers’ and directors’ liability insurance policy.

The Virginia Code also establishes a statutory limit on liability of directors and officers of a corporation for damages assessed against them in a suit brought by or in
the right of the corporation or brought by or on behalf of shareholders of the corporation, and authorizes a corporation to specify a lower monetary limit on liability (including
the elimination of liability for monetary damages) in the corporation’s articles of incorporation or, if approved by the shareholders, in the bylaws; however, the liability of a
director or officer shall not be limited if such officer or director engaged in willful misconduct or a knowing violation of the criminal law or of any federal or state securities
law. The Registrant’s Articles provides that, to the full extent that applicable law permits the limitation or elimination of the liability of directors and officers, no director or
officer of the Registrant made a party to any proceeding shall be liable to the Registrant or its shareholders for monetary damages arising out of any transaction, occurrence or
course of conduct, whether occurring prior or subsequent to the effective date of the Articles.

Item 7. Exemption from Registration Claimed.

Not applicable.



Item 8. Exhibits.

Exhibit No. Description

4.1 Amended and Restated Articles of Incorporation of Dollar Tree, Inc., effective October 14, 2022 (incorporated by reference to Exhibit 3.1 to the Registrant’s
Quarterly Report on Form 10-Q filed with the Commission on November 22, 2022).

4.2 By-Laws of Dollar Tree, Inc., as amended and restated (incorporated by reference to Exhibit 3.1 to the Registrant’s Current Report on Form 8-K filed with
the Commission on June 20, 2025).

4.3 Dollar Tree, Inc. 2025 Employee Stock Purchase Plan.*

5.1 Opinion of Williams Mullen.*

23.1 Consent of Williams Mullen (included in Exhibit 5.1).*

232 Consent of KPMG.*

24 Power of Attorney (included on signature page).

107 Filing Fee Table.*

*  Filed herewith.

Item 9. Undertakings.

(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:

(1) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the most recent post-effective amendment

thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the Registration Statement. Notwithstanding the
foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was registered) and any
deviation from the low or high end of the estimated maximum offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule
424(b) if, in the aggregate, the changes in volume and price represent no more than a 20% change in the maximum aggregate offering price set forth in the
“Calculation of Registration Fee” table in the effective registration statement; and

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the Registration Statement or any material change

to such information in the Registration Statement;

Provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the information required to be included in a post-effective amendment by those paragraphs is
contained in periodic reports filed with or furnished to the Commission by the registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934 that are
incorporated by reference in the Registration Statement.

(2) That,

for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be a new Registration

Statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of the offering.


https://www.sec.gov/Archives/edgar/data/935703/000093570322000073/dltr-2022x10x29x10qxex31.htm
https://www.sec.gov/Archives/edgar/data/935703/000093570322000073/dltr-2022x10x29x10qxex31.htm
https://www.sec.gov/Archives/edgar/data/935703/000093570322000073/dltr-2022x10x29x10qxex31.htm
https://www.sec.gov/Archives/edgar/data/935703/000093570322000073/dltr-2022x10x29x10qxex31.htm
https://www.sec.gov/Archives/edgar/data/935703/000093570325000033/ex31amendedandrestatedby-l.htm
https://www.sec.gov/Archives/edgar/data/935703/000093570325000033/ex31amendedandrestatedby-l.htm
https://content.equisolve.net/dollartreeinfo/sec/0000935703-25-000047/for_pdf/exhibit43dollartreeinc2025.htm
https://content.equisolve.net/dollartreeinfo/sec/0000935703-25-000047/for_pdf/exhibit51opinionofwilliams.htm
https://content.equisolve.net/dollartreeinfo/sec/0000935703-25-000047/for_pdf/exhibit51opinionofwilliams.htm
https://content.equisolve.net/dollartreeinfo/sec/0000935703-25-000047/for_pdf/exhibit232consentofkpmgllp.htm
https://content.equisolve.net/dollartreeinfo/sec/0000935703-25-000047/for_pdf/exfilingfees.htm
https://content.equisolve.net/dollartreeinfo/sec/0000935703-25-000047/for_pdf/exfilingfees.htm

(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the registrant’s annual report
pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to
Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the Registration Statement shall be deemed to be a new registration statement relating
to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(c) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of the registrant pursuant to
the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Commission such indemnification is against public policy as expressed in the
Securities Act of 1933 and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the registrant of expenses
incurred or paid by a director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or
controlling person in connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent,
submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act of 1933 and will be
governed by the final adjudication of such issue.



Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for
filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Chesapeake, Virginia,

on July 31, 2025.

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities and on the dates
indicated. Each person whose signature appears below constitutes and appoints Michael C. Creedon, Jr. and Jonathan B. Leiken, and each of them singly, as his or her true and
lawful attorneys-in-fact and agents, with full power of substitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign any and all
amendments or post-effective amendments to this registration statement, hereby ratifying and confirming such person’s signature as it may be signed by said attorneys to any

and all amendments.

Date

SIGNATURES

Dollar Tree, Inc.

By:  /s/ Michael C. Creedon, Jr.

Michael C. Creedon, Jr.
Chief Executive Officer

Signature

July 31, 2025

July 31,2025

July 31, 2025

July 31,2025

July 31, 2025

July 31, 2025

July 31, 2025

July 31,2025

/s/ Michael C. Creedon, Jr.

Michael C. Creedon, Jr., Chief Executive Officer and Director
(Principal Executive Officer)

/s/ Stewart Glendinning

Stewart Glendinning, Chief Financial Officer
(Principal Financial Officer)

/s/ Aditya Maheshwari

Aditya Maheshwari, Senior Vice President - Chief Accounting Officer
(Principal Accounting Officer)

/s/ Edward J. Kelly, 11T

Edward J. Kelly, III, Chairman of the Board

/s/ William W. Douglas, 11

William W. Douglas, III, Director

/s/ Cheryl W. Grisé

Cheryl W. Grisé, Director

/s/ Daniel J. Heinrich

Daniel J. Heinrich, Director

/s/ Paul C. Hilal

Paul C. Hilal, Director



Date

Signature

July 31, 2025

July 31, 2025

July 31, 2025

July 31, 2025

July 31, 2025

/s/ Timothy A. Johnson

Timothy A. Johnson, Director

/s/ Jeffrey G. Naylor

Jeffrey G. Naylor, Director

/s/ Diane E. Randolph

Diane E. Randolph, Director

/s/ Bertram L. Scott

Bertram L. Scott, Director

/s/ Stephanie P. Stahl

Stephanie P. Stahl, Director



Calculation of Filing Fee Table

Form S-8
Registration Statement under the Securities Act of 1933
(Form Type)

Dollar Tree, Inc.
(Exact Name of Registrant as Specified in its Charter)

Exhibit 107

Table 1: Newly Registered Securities
Security Type | Security Class Title| Fee Calculation | Amount Registered Proposed Maximum Fee Rate Amount of
Rule @ Maximum Offering Aggregate Registration Fee
Price Per Unit (2) | Offering Price (1)
2
Equity Common Stock, par | 457(c) and 457(h) 3,000,000 shares $114.94 $344,820,000.00 $153.10 per $52,791.94
value $0.01 per $1,000,000
share
Total Offering Amounts $344,820,000.00 $52,791.94
Total Fee Offsets -
Net Fee Due $52,791.94

(1) Pursuant to Rule 416 under the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement on Form S-8 also covers an indeterminate
number of additional shares that may be offered or issued under the Dollar Tree, Inc. 2025 Employee Stock Purchase Plan by reason of stock splits, stock dividends, or
similar transactions.

(2) Estimated pursuant to Rule 457(c) and (h) under the Securities Act solely for the purpose of calculating the amount of the registration fee based upon the average of
the high and low prices for a share of the registrant’s common stock on July 28, 2025, as reported on The Nasdaq Global Select Market.



1.1

1.2

Exhibit 4.3

DOLLAR TREE, INC.
2025 EMPLOYEE STOCK PURCHASE PLAN

ARTICLE 1
GENERAL

Purpose. The Dollar Tree, Inc. 2025 Employee Stock Purchase Plan (“Plan”) is intended to attract and retain employees of Dollar
Tree, Inc. and its Member Companies (“Company”’) by providing them with an opportunity to purchase shares of stock in the
Company. The Plan is intended to qualify as an employee stock purchase plan under Section 423 of the Internal Revenue Code of
1986, as amended, but is not intended to be subject to the Employee Retirement Income Security Act of 1974, as amended.

Effective Date. The Plan is effective on September 1, 2025.

ARTICLE 2
DEFINITIONS

For the purpose of this Plan, the following terms shall have the meanings set forth in this Article unless a different meaning is required by the

context:

2.1

22

23

24

2.5

2.6

2.7

2.8

Administrator. The Chief People Officer (or equivalent) of the Company or such other person as may be authorized from time to time
pursuant to Section 3.4 hereof.

Board. Board of Directors of the Company.
Code. The Internal Revenue Code of 1986, as amended.

Committee. The committee appointed by the Board to administer the Plan as described in ARTICLE 2 of the Plan or if no such
Committee is appointed, the entire Board.

Common Stock. The common stock of the Company or the number and kind of shares of stock or other securities into which such
Common Stock may be changed in accordance with Section 10.6 of the Plan.

Compensation. Wages reported on Form W-2 before the deduction for elective deferrals to a Section 401(k) plan or Section 125 plan
as those plans are defined in the Code.

Eligible Recipient. An Employee who satisfies the eligibility requirements contained in Section 4.1.

Employee. A common law employee of the Company or any Member Company.



29

2.10

2.11

2.12

2.13

Entry Dates. The first Offering Commencement Date next following the date on which an Employee has satisfied the eligibility
requirements contained in Section 4.2.

Exchange Act. The Securities Exchange Act of 1934, as amended.

Fair Market Value. The Fair Market Value of the Common Stock shall be:

2.11.1

2.11.2

2.11.3

If the Common Stock is listed or admitted to unlisted trading privileges on any national securities exchange or is not so
listed or admitted but transactions in the Common Stock are reported on The Nasdaq National Market System, the last

sale price of the Common Stock on such exchange or reported by The Nasdaq National Market System as of such date

(or, if no shares were traded on such day, as of the next preceding day on which there was such a trade).

If the Common Stock is not so listed or admitted to unlisted trading privileges or reported on The Nasdaq National
Market System, and bid and asked prices therefor in the over-the-counter market are reported by The Nasdaq SmallCap
Market® or the National Quotation Bureau, Inc. (or any comparable reporting service), the mean of the closing bid and
asked prices as of such date, as so reported by The Nasdaq System, or, if not so reported thereon, as reported by the
National Quotation Bureau, Inc. (or such comparable reporting service).

If the Common Stock is not so listed or admitted to unlisted trading privileges, or reported on the Nasdaq National
Market System, and such bid and asked prices are not so reported, such price as the Committee determines in good faith
in the exercise of its reasonable discretion.

Member Company. Member Company means any “parent corporation” or “subsidiary corporation” (within the meaning of Section
424 of the Code) of the Company, including a corporation that becomes a Member Company after the adoption of this Plan, that the
Administrator designates as a participating employer in the Plan.

Offering. An offer made by the Company to the Participants for the purchase of shares of Common Stock, on a quarterly basis
commencing on the Offering Commencement Date and ending on the Offering Termination Date, through payroll deductions subject
to the terms and conditions of the Plan. Notwithstanding the preceding sentence, Section 2.14, or Section 2.15, the Committee and the
Administrator shall each individually have the power to change the duration and frequency of any future Offering or Offerings
(including the Offering Commencement Date and Offering Termination Date) without shareholder approval if such change is
announced at least five (5) days prior to the scheduled beginning of the first Offering to be affected thereafter; provided, however that
(1) no Offering may have an Offering Termination Date that is more than twelve (12) months after its Offering Commencement Date;
and (ii) in the event of a conflict between a change made by the Committee and a change made by the Administrator, the change
made by the Committee will control.



2.14

2.15

2.16

2.17

2.18

2.19

3.1

32

33

Offering Commencement Date. Subject to Section 2.13, the first day of each calendar quarter.

Offering Termination Date. Subject to Section 2.13, the last day of each calendar quarter.
Option. The right of an Eligible Recipient to purchase Common Stock under the Plan.
Option Agreement. The Agreement described in Section 4.5.

Option Price. The purchase price for each share of Common Stock shall be the lower of: (i) 85% of the Fair Market Value of the
Common Stock on the Offering Commencement Date; or (ii) 85% of the Fair Market Value of the Common Stock on the Offering
Termination Date.

Participant. An Eligible Recipient who has elected to participate in the Plan in accordance with procedures established herein.

ARTICLE 3
PLAN ADMINISTRATION

The Committee. The Plan shall be administered by the Committee. Members of the Committee, if established, shall be appointed
from time to time by the Board, shall serve at the pleasure of the Board and may resign at any time upon written notice to the Board.
A majority of the members of the Committee shall constitute a quorum. The Committee shall act by majority approval of the
members, shall keep minutes of its meetings and shall provide copies of such minutes to the Board. Action of the Committee may be
taken without a meeting if unanimous written consent is given. Copies of minutes of the Committee’s meetings and of its actions by
written consent shall be provided to the Board and kept with the corporate records of the Company.

Requirements of the Exchange Act or the Code. Notwithstanding Section 3.1 above, in the event that Rule 16b-3 of the Exchange Act
or Section 162(m) of the Code or any successor provisions thereto provides specific requirements for the administrators of plans of
this type, then the Plan shall only be administered by such body and in such a manner as shall comply with the applicable
requirements of Rule 16b-3 and Section 162(m).

Authority of the Committee. Subject to the express provisions of the Plan, the Committee shall have plenary authority in its discretion
to interpret and construe any and all provisions of the Plan, to adopt rules and regulations for administering the Plan, and to make all
other determinations deemed necessary or advisable for administering the Plan. The Committee’s determination in the foregoing
matters shall be conclusive.



34

3.5

4.1

4.2

43

4.4

Delegation by Committee. Except to the extent prohibited by applicable law or the applicable rules of a stock exchange, the
Committee may allocate all or any portion of its responsibilities and powers to any one or more of its members and may delegate all
or any part of its responsibilities and powers to any person or persons selected by it. Any such allocation or delegation may be
revoked by the Committee at any time.

The Administrator. The Administrator shall have the duties and responsibilities specified in the Plan and any responsibilities or duties
delegated to the Administrator by the Committee. The Administrator may delegate any of the duties and responsibilities specified in
the Plan to an officer in the human resources department of the Company.

ARTICLE 4
ELIGIBILITY AND PARTICIPATION

Conditions of Eligibility. An Eligible Recipient is an Employee who has been employed by the Company and/or a Member Company
for three (3) months.

Effective Date of Participation. An Eligible Recipient may become a Participant as of the first Offering Commencement Date (“Entry
Date”) next following the date on which the Employee met the eligibility requirements contained in Section 4.1, provided that the
Eligible Recipient remains employed on the Entry Date.

Election to Participate. An Eligible Recipient may become a Participant by completing an Option Agreement, which includes the
authorization for a payroll deduction, on the form, including an electronic format, provided by the Company and filing it with the
Administrator on or before the date set by such officer, which date shall be prior to the Offering Commencement Date for which
participation is sought. Properly authorized payroll deductions for a Participant shall commence on the applicable Offering
Commencement Date and shall end when terminated by the terms of the Option Agreement or when terminated by the Participant as
provided in ARTICLE 8.

Restrictions on Participation. Notwithstanding any provisions of the Plan to the contrary, no Employee shall be granted an Option to
participate in the Plan:

4.4.1 if, immediately after the grant, such Employee would own stock, and/or hold outstanding Options to purchase stock,
possessing 5% or more of the total combined voting power or value of all classes of stock of the Company (for purposes of
this paragraph, the rules of Section 424(d) of the Code shall apply in determining stock ownership of any Employee); or

442 which permits an Employee’s rights to purchase Common Stock under all employee stock purchase plans of the Company
to accrue at a rate which exceeds $25,000 in Fair Market Value of the Common Stock (determined at the time such Option
is granted) for each calendar year in which such Option is outstanding.



4.5

5.1

52

6.1

6.2

6.3

Option Agreement. Each Eligible Recipient shall receive an Option Agreement. The Option Agreement shall contain the terms for the
purchase of Common Stock pursuant to the provisions of the Plan and the discretion of the Committee where applicable. The Option
Agreement shall also contain authorization for the payroll deduction. An Eligible Recipient may only become a Participant upon the
timely completion and return of the Option Agreement according to the terms contained therein.

ARTICLE 5
OFFERINGS AND OPTION GRANTS

Duration of Offerings. Subject to Section 2.13, the Plan shall be implemented in a series of quarterly Offerings which shall continue
until all shares of Common Stock reserved for this Plan have been issued to the Participants; provided, however, that no Offering
under the Plan shall commence after the tenth anniversary of the Effective Date of the Plan.

Number of Option Shares. On each Offering Commencement Date, a Participant shall be granted an Option to purchase on each
Offering Termination Date up to a number of shares of Common Stock of the Company determined by dividing such Participants
accumulated payroll deductions as of the Offering Termination Date by the applicable Option Price; provided that in no event shall a
Participant be permitted to purchase during each Offering more than 1,000 shares of Common Stock of the Company, and provided
further that such purchase shall be subject to the limitations of Sections 4.4 and 10.1. The Committee may for future offerings,
increase or decrease, in its absolute discretion, the maximum number of shares of Common Stock that a Participant may purchase
during each Offering. Exercise of the Option shall occur as provided herein, unless the Participant has withdrawn pursuant to
ARTICLE 8. The Option shall expire on the Offering Termination Date.

ARTICLE 6
PAYROLL DEDUCTIONS

Amount of Deduction. When completing an Option Agreement, the Participant must elect to have deductions made from his
paycheck on each payday during the time he is a Participant in an Offering at the rate of 1, 2, 3,4, 5, 6, 7, 8,9 or 10% of his
Compensation as determined for each applicable paycheck.

Participant’s Account. The Company shall establish a bookkeeping account for each Participant and all payroll deductions made for a
Participant shall be credited to his account under the Plan.

Changes in Payroll Deductions. A Participant may discontinue his participation in the Plan as provided in ARTICLE 8, but no other
change can be made during an Offering and, specifically, a Participant may not alter the amount of his payroll deductions during an
Offering.



7.1

7.2

7.3

7.4

7.5

7.6

ARTICLE 7
EXERCISE OF OPTION

Automatic Exercise. Unless a Participant gives written notice to the Company as hereinafter provided, his Option for the purchase of
Common Stock with payroll deductions made during any Offering will be deemed to have been exercised automatically on the
Offering Termination Date applicable to such Offering, for the purchase of the number of full shares of Common Stock which the
accumulated payroll deductions in his account at that time will purchase at the applicable Option Price (but not in excess of the
number of shares for which Options have been granted to the Employee pursuant to Section 5.2 ) and any excess in his account at that
time will be returned to him, except as provided in Section 7.3.

Withdrawal of Account. In accordance with Section 8.1, a Participant may elect to withdraw all, but not less than all, the accumulated
payroll deductions in his account at such time.

Fractional Shares. Fractional shares will not be issued under the Plan and any accumulated payroll deductions which would have been
used to purchase fractional shares shall, unless otherwise requested by the Participant, be held in the Participant’s account for the
purchase of Common Stock during the next Offering.

Transferability of Option. During a Participant’s lifetime, Options held by such Participant shall be exercisable only by that
Participant.

Delivery of Stock. As promptly as practicable after the Offering Termination Date of each Offering, the Company shall arrange the
delivery to each Participant, as appropriate, of a record of the shares purchased. The Administrator may permit or require that such
shares be deposited directly with a broker designated by such officer or to a designated agent of the Company, and the Administrator
may utilize electronic or other automated methods of share transfer. Common Stock will be issued in the name of the Participant, or,
if the Participant so directs by written notice to the Administrator prior to the Offering Termination Date applicable thereto, in the
names of the Participant and one such other person as may be designated by the Participant, as joint tenants with rights of
survivorship or as tenants by the entireties, to the extent permitted by applicable law. No Participant shall have any voting, dividend,
or other shareholder rights with respect to shares of Common Stock subject to any Option granted under the Plan until such shares
have been purchased and delivered to the Participant as provided in this Section 7.5.

Holding Period. In the sole discretion of the Administrator, the Administrator may establish a holding period for any shares of
Common Stock purchased in a particular Offering. The holding period shall commence on the Offering Termination Date and shall
not exceed a period of time that is equal to twenty-four months minus the length of the applicable Offering. During such holding
period, the holder of the shares of Common Stock will not be permitted to sell such shares and the shares shall be designated with
applicable resale restriction. The applicable holding period will be set forth in the Option Agreement for the applicable Offering

Period and each participant will be required to agree to such holding period in the Option Agreement as a condition to participating in
the Offering.



8.1

8.2

8.3

8.4

ARTICLE 8
WITHDRAWAL

In General. Under procedures established by the Administrator, a Participant may withdraw all but not less than all the payroll
deductions credited to his or her account and not yet used to exercise his or her Option under the Plan by submitting to the
Administrator a notice of withdrawal in the form and manner prescribed by the Administrator for such purpose. Unless otherwise
determined by the Administrator on a uniform and non-discriminatory basis, any election to withdraw from an Offering will be
effective only with respect to the Offering Termination Dates that are at least five (5) business days after the properly completed
election is received by the Administrator. All of the Participant’s payroll deductions credited to his or her account shall be paid to
such Participant as promptly as practicable after the effective date of his or her withdrawal and such Participant’s Option for the
Offering shall be automatically terminated, and no further payroll deductions for the purchase of shares shall be made for such
Offering. Once a Participant has withdrawn from an Offering, the Participant may not re-enroll in the same Offering. Moreover,
payroll deductions shall not resume at the beginning of the succeeding Offering unless the Participant re-enrolls in the Plan in
accordance with provisions of Section 4.3.

Effect on Subsequent Participation. A Participant’s withdrawal from any Offering will not have any effect upon his eligibility to
participate in any succeeding Offering or in any similar plan which may hereafter be adopted by the Company.

Termination of Employment. Upon termination of the Participant’s employment for any reason, including retirement (but excluding
death while in the employ of the Company or any Member Company), the Participant shall be deemed to have elected to withdraw
from the Plan and the payroll deductions credited to such Participant’s account during the Offering but not yet used to exercise the
Option shall be returned to such Participant or, in the case of his or her death, to the person or persons entitled thereto under Section
10.2, and such Participant’s Option shall be automatically terminated.

Termination of Employment Due to Death. Upon termination of the Participant’s employment because of his death, his beneficiary
(as defined in Section 10.2) shall have the right to elect, by written notice given to the Administrator prior to the earlier of the
Offering Termination Date or the expiration of a period of sixty (60) days commencing with the date of death of the Participant,
either:

8.4.1 to withdraw all of the payroll deductions credited to the Participant’s account under the Plan, or

8.4.2 to exercise the Participant’s Option for the purchase of Common Stock on the Offering Termination Date next following
the date of the Participant’s death for the purchase of the number of full shares of Common Stock which the accumulated

payroll deductions in the Participant’s account at the date of the Participant’s death will purchase at the applicable Option

Price, and any excess in such account will be returned to said beneficiary, without interest.



In the event that no such written notice of election shall be duly received by the Administrator of the Company, the beneficiary shall automatically
be deemed to have elected, pursuant to paragraph 8.4.2, to exercise the Participant’s Option.

9.1

9.2

10.1

ARTICLE 9
STOCK

Maximum Shares. The maximum number of shares of Common Stock which shall be issued under the Plan, subject to adjustment
upon changes in capitalization of the Company as provided in Section 10.6, shall be equal to 3,000,000 (three million) shares of
Common Stock. If the total number of shares of Common Stock for which Options are exercised on any Offering Termination Date in
accordance with ARTICLE 5 exceeds the maximum number of shares reserved for this Plan, the Company shall make a pro rata
allocation of the shares of Common Stock available for delivery and distribution in as nearly a uniform manner as shall be practicable
and as it shall determine to be equitable, and the balance of payroll deductions credited to the account of each Participant under the
Plan shall be returned to him as promptly as possible.

Participant’s Interest in Common Stock. The Participant will have no interest in the Common Stock covered by his Option until such
Option has been exercised on the applicable Offering Termination Date.

ARTICLE 10
MISCELLANEOUS

Compliance with Applicable Laws. The Plan, the grant and exercise of options to purchase shares under the Plan, and the Company’s
obligation to sell and deliver shares upon the exercise Options to purchase shares shall be subject to compliance with all applicable
federal, state and foreign laws, rules and regulations and the requirements of any stock exchange on which the shares may then be
listed.



10.2

10.3

10.4

10.5

10.6

Designation of Beneficiary. The designated beneficiary pursuant to a qualified plan (as described in Section 401(a) of the Code)
maintained by the Company shall be the designated beneficiary for this Plan, unless a Participant files a written designation of a
beneficiary pursuant to this Plan. Such designation of beneficiary may be changed by the Participant by providing written notice to
the Administrator in the form approved from time to time by the Administrator. To be valid, the written beneficiary designation must
be received by the Administrator prior to the Participant’s date of death. Upon the death of a Participant and upon receipt by the
Company of proof of identity and existence at the Participant’s death of a beneficiary validly designated by him under the Plan, the
Company shall deliver such Common Stock and/or cash to such beneficiary. In the event of the death of a Participant and in the
absence of a beneficiary validly designated under the Plan who is living at the time of such Participant’s death, the Company shall
deliver such Common Stock and/or cash to the executor or administrator of the estate of the Participant, or if no such executor or
administrator has been appointed (to the knowledge of the Company), the Company, in its discretion, may deliver such Common
Stock and/or cash to the spouse or to any one or more dependents of the Participant as the Company may designate. No beneficiary
shall, prior to the death of the Participant by whom he has been designated, acquire any interest in the stock or cash credited to the
Participant under the Plan.

Transferability. Neither payroll deductions credited to a Participant’s account nor any rights with regard to the exercise of an Option
or to receive Common Stock under the Plan may be assigned, transferred, pledged, or otherwise disposed of in any way by the
Participant other than by will or the laws of descent and distribution. Any such attempted assignment, transfer, pledge or other
disposition shall be without effect, except that the Company may treat such act as an election to withdraw funds in accordance with
Section 7.2.

Use of Funds. Any payroll deductions received or held by the Company under this Plan may be used by the Company for any
corporate purpose and the Company shall not be obligated to segregate such payroll deductions.

Interest. No interest will be paid or allowed on any money paid into the Plan or credited to the account of any Participant.

Adjustment Upon Changes in Capitalization.



10.6.1

10.6.2

In the event of any reorganization, merger, consolidation, recapitalization, liquidation, reclassification, stock dividend,
stock split, combination of shares, rights offering, extraordinary dividend or divesture (including a spin-off) or any
other change in the corporate structure or shares of the Company, the Board (or, if the Company is not the surviving
corporation in any such transaction, the board of directors of the surviving corporation) shall make appropriate
adjustment (which determination shall be conclusive) as to the number and kind of securities subject to outstanding
Options. Without limiting the generality of the foregoing, in the event that any of such transactions are effected in
such a way that holders of Common Stock shall be entitled to receive stock, securities or assets, including cash, with
respect to or in exchange for such Common Stock, all Participants holding outstanding Options shall upon the exercise
of such Option receive, in lieu of any shares of Common Stock they may be entitled to receive, such stock securities
or assets, including cash, as have been issued to such Participants if their Options had been exercised and such
Participants had received Common Stock prior to such transaction.

Upon: (a) the sale, lease, exchange or other transfer of all or substantially all of the assets of the Company (in one
transaction or in a series of related transactions) to a corporation that is not controlled by the Company, (b) the
approval by the shareholders of the Company of any plan or proposal for the liquidation or dissolution of the
Company, (c) a successful tender offer for the Common Stock of the Company, after which the tendering party holds
more than 30% of the issued and outstanding Common Stock of the Company, or (d) a merger, consolidation, share
exchange, or other transaction to which the Company is a party pursuant to which the holders of all of the shares of
the Company outstanding prior to such transaction do not hold, directly or indirectly, at least 70% of the outstanding
shares of the surviving company after the transaction, the holder of each Option then outstanding under the Plan will
thereafter be entitled to receive at the next Offering Termination Date upon the exercise of such Option for each share
as to which such Option shall be exercised, as nearly as reasonably may be determined, the cash, securities and/or
property which a holder of one share of Common stock was entitled to receive upon and at the time of such
transaction. The Board of Directors shall take such steps in connection with such transactions as the Board shall deem
necessary to assure that the provisions of this Section 10.6 shall thereafter be applicable, as nearly as reasonably may
be determined, in relation to the said cash, securities and/or property as to which such holder of such Option might
thereafter be entitled to receive.
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10.7

10.8

10.9

10.10

10.11

10.12

Amendment and Termination. The Board may suspend or terminate the Plan or any portion thereof at any time, and may amend the
Plan from time to time in such respects as the Board may deem advisable in order that Options under the Plan shall conform to any
change in applicable laws or regulations or in any other respect the Board may deem to be in the best interests of the Company;
provided, however, that no such amendment shall be effective, without approval of the shareholders of the Company, if shareholder
approval of the amendment is then required to comply with or obtain exemptive relief under any tax or regulatory requirement the
Board deems desirable to comply with or obtain exemptive relief under, including without limitation, pursuant to Rule 16b-3 under
the Exchange Act or any successor rule or Section 422 of the Code or under the applicable rules or regulations of any securities
exchange or the NASD, and provided further that no such amendment shall change the terms, conditions or eligibility requirements of
an Option granted under the Plan. No termination, suspension or amendment of the Plan shall alter or impair any outstanding Option
without the consent of the Participant affected thereby; provided, however, that this sentence shall not impair the right of the Board to
take whatever action it deems appropriate under Section 10.6.1 or Section 10.6.2 of the Plan.

No Employment Rights. Nothing in the Plan shall interfere with or limit in any way the right of the Company or any Member
Company to terminate the employment or service of any Eligible Recipient or Participant at any time, nor confer upon any Eligible
Recipient or Participant any right to continue in the employ or service of the Company or any Member Company.

Effect of Plan. The provisions of the Plan shall, in accordance with its terms, be binding upon, and inure to the benefit of, all
successors of each Employee participating in the Plan, including, without limitation, such Employee’s estate and the executors,
administrators or trustees thereof, heirs and legatee, and any receiver, trustee in bankruptcy or representative of creditors of such
Employee.

Governing Law. The place of administration of the Plan shall be conclusively deemed to be within the Commonwealth of Virginia,
and the rights and obligations of any and all persons having or claiming to have had an interest under the Plan or under any
agreements evidencing Options shall be governed by and construed exclusively and solely in accordance with the laws of the
Commonwealth of Virginia without regard to conflict of laws provisions of any jurisdictions. All parties agree to submit to the
jurisdiction of the state and federal courts of Virginia with respect to matters relating to the Plan and agree not to raise or assert the
defense that such forum is not convenient for such party.

Construction and Headings. The use of the masculine gender shall also include within its meaning the feminine, and the singular may
include the plural and the plural may include the singular, unless the context clearly indicates to the contrary. The headings of the
Articles and Sections of the Plan are for convenience of reading only and are not meant to be of substantive significance and shall not
add or detract from the meaning of such Article or Section.

Savings Clause. The Plan is intended to qualify as an employee stock purchase plan as defined under Code Section 423 and Treasury
Regulation Section 1.423-2, and the terms and conditions of the Plan shall be interpreted and applied consistent with such intent.
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Exhibit 5.1

WILLIAMS MULLEN

July 31, 2025

Dollar Tree, Inc.
500 Volvo Parkway
Chesapeake, Virginia 23320

Re: Registration Statement on Form S-8
Ladies and Gentlemen:

We have acted as special counsel to Dollar Tree, Inc., a Virginia corporation (the “Company”), with respect to the offer and sale from time to time of shares of the
Company’s common stock, par value $0.01 per share (the “Common Stock”), pursuant to the Dollar Tree, Inc. 2025 Employee Stock Purchase Plan (the “Plan”). In such
capacity, we have reviewed the Registration Statement on Form S-8 (the “Registration Statement”) to be filed by the Company with the Securities and Exchange Commission
(the “Commission”) under the Securities Act of 1933, as amended (the “Securities Act”), to effect the registration of 3,000,000 shares of Common Stock (the “Shares”) under
the Plan.

In this regard, we have examined the Plan and such corporate proceedings, records and documents as we have deemed necessary or advisable in connection with the
opinion set forth herein. In rendering this opinion letter, we have assumed, with your permission and without independent verification or inquiry, the (i) genuineness of all
signatures on all documents, (ii) authenticity of all documents submitted to us as originals, (iii) conformity to the authentic originals of all documents submitted to us as copies
and (iv) legal capacity of all natural persons. We have also assumed that there are no agreements or understandings between or among the Company and any participants in the
Plan that would expand, modify or otherwise affect the terms of the Plan or the respective rights or obligations of the participants thereunder. Finally, we have assumed the
accuracy of all other information provided to us by the Company during the course of our investigations, on which we have relied in issuing this opinion letter.

Based on and subject to the foregoing assumptions and other matters, and to the exceptions, exclusions, qualifications and other limitations set forth herein, it is our
opinion that the Shares, when issued pursuant to the Registration Statement and in accordance with the terms and conditions of the Plan, will be validly issued, fully paid and
non-assessable.

The foregoing opinion is limited in all respects to the application of the laws of the Commonwealth of Virginia, and we express no opinion as to the effect of the laws
of any other jurisdiction. Our opinion is expressed as of the date hereof, and we do not assume any obligation to update or supplement our opinion to reflect any fact or
circumstance arising, or any change in law occurring, after such date.

We consent to the filing of this opinion letter as an exhibit to the Registration Statement and to the use of our name in the Registration Statement. In giving such
consent, we do not hereby admit that we are in the category of persons whose consent is required under Section 7 of the Securities Act or the rules and regulations of the
Commission.

/s/ Williams Mullen



Exhibit 23.2

Consent of Independent Registered Public Accounting Firm

We consent to the use of our reports dated March 26, 2025, with respect to the consolidated financial statements of Dollar Tree, Inc., and the effectiveness of internal control
over financial reporting, incorporated herein by reference.

/s/ KPMG LLP
Virginia Beach, Virginia

July 31, 2025



