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PART I - FINANCIAL INFORMATION

Item 1. Financial Statements.

DOLLAR TREE, INC.
CONDENSED CONSOLIDATED INCOME STATEMENTS
(Unaudited)
13 Weeks Ended
May 1, May 2,

(in millions, except per share data) 2021 2020
Net sales $ 6,476.8 6,286.8
Other revenue 2.9 —

Total revenue 6,479.7 6,286.8
Cost of sales 4,512.7 4,491.9
Selling, general and administrative expenses 1,447.1 1,429.0

Operating income 519.9 365.9
Interest expense, net 33.0 40.2
Other expense, net — 0.5

Income before income taxes 486.9 325.2
Provision for income taxes 112.4 77.6
Net income $ 374.5 247.6
Basic net income per share $ 1.61 1.05
Diluted net income per share $ 1.60 1.04

See accompanying Notes to Unaudited Condensed Consolidated Financial Statements.
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DOLLAR TREE, INC.
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(Unaudited)
13 Weeks Ended
May 1, May 2,
(in millions) 2021 2020
Net income $ 3745 $ 247.6
Foreign currency translation adjustments 5.0 (8.0)
Total comprehensive income $ 3795 $ 239.6

See accompanying Notes to Unaudited Condensed Consolidated Financial Statements.
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DOLLAR TREE, INC.
CONDENSED CONSOLIDATED BALANCE SHEETS
(Unaudited)
(in millions) May 1, 2021 January 30, 2021 May 2, 2020
ASSETS
Current assets:
Cash and cash equivalents $ 11,4739 $ 1,416.7 1,755.1
Merchandise inventories 3,604.6 3,427.0 3,198.5
Other current assets 226.4 207.1 211.8
Total current assets 5,304.9 5,050.8 5,165.4
Property, plant and equipment, net of accumulated depreciation
of $4,917.2, $4,765.0 and $4,333.0, respectively 4,182.4 4,116.3 3,964.8
Restricted cash 46.9 46.9 46.9
Operating lease right-of-use assets 6,356.5 6,324.1 6,147.0
Goodwill 1,985.6 1,984.4 1,981.4
Trade name intangible asset 3,100.0 3,100.0 3,100.0
Deferred tax asset 24.4 23.2 23.3
Other assets 50.0 50.3 43.0
Total assets $ 21,050.7 $ 20,696.0 20,471.8
LIABILITIES AND SHAREHOLDERS’ EQUITY
Current liabilities:
Current portion of long-term debt $ — — 1,050.0
Current portion of operating lease liabilities 1,355.6 1,348.2 1,265.0
Accounts payable 1,520.7 1,480.5 1,336.9
Income taxes payable 169.5 86.3 84.2
Other current liabilities 856.4 815.3 768.1
Total current liabilities 3,902.2 3,730.3 4,504.2
Long-term debt, net, excluding current portion 3,227.8 3,226.2 3,223.3
Operating lease liabilities, long-term 5,099.2 5,065.5 4,885.2
Deferred income taxes, net 1,035.7 1,013.5 1,037.7
Income taxes payable, long-term 23.7 22.6 30.2
Other liabilities 350.8 352.6 270.6
Total liabilities 13,639.4 13,410.7 13,951.2
Commitments and contingencies (Note 2)
Shareholders’ equity 7,411.3 7,285.3 6,520.6
Total liabilities and shareholders’ equity $ 21,050.7  $ 20,696.0 20,471.8
Common shares outstanding 231.8 233.4 237.2

See accompanying Notes to Unaudited Condensed Consolidated Financial Statements.
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DOLLAR TREE, INC.
CONDENSED CONSOLIDATED STATEMENTS OF SHAREHOLDERS’ EQUITY
(Unaudited)

13 Weeks Ended May 1, 2021

Accumulated
Common Additional Other
Stock Common Paid-in Comprehensive Retained Shareholders'
(in millions) Shares Stock Capital Loss Earnings Equity
Balance at January 30, 2021 2334 $ 23 % 2,1385 $ 35.2) $ 5179.7 $ 7,285.3
Net income — — — — 374.5 374.5
Total other comprehensive income — — — 5.0 — 5.0
Issuance of stock under Employee Stock
Purchase Plan 0.1 — 3.8 — — 3.8
Exercise of stock options — — 0.2 — — 0.2
Stock-based compensation, net 0.5 — (7.5) — — (7.5)
Repurchase of stock 2.2) — (250.0) — — (250.0)
Balance at May 1, 2021 231.8 % 23 $ 1,885.0 $ (30.2) $ 55542 $ 7,411.3
13 Weeks Ended May 2, 2020
Accumulated
Common Additional Other
Stock Common Paid-in Comprehensive Retained Shareholders'
(in millions) Shares Stock Capital Loss Earnings Equity
Balance at February 1, 2020 236.7 $ 24 $ 2,454.4 $ (39.8) $ 3,837.8 $ 6,254.8
Net income — — — — 247.6 247.6
Total other comprehensive loss — — — (8.0) — (8.0)
Issuance of stock under Employee Stock
Purchase Plan — — 3.0 — — 3.0
Exercise of stock options 0.1 — 6.7 — — 6.7
Stock-based compensation, net 0.4 — 16.5 — — 16.5
Balance at May 2, 2020 2372 $ 24 $ 2,480.6 $ (478) $ 4,085.4 $ 6,520.6

See accompanying Notes to Unaudited Condensed Consolidated Financial Statements.
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DOLLAR TREE, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(Unaudited)
13 Weeks Ended
May 1, May 2,
(in millions) 2021 2020
Cash flows from operating activities:
Net income $ 3745 $ 247.6
Adjustments to reconcile net income to net cash provided by operating activities:
Depreciation and amortization 172.7 165.5
Provision for deferred income taxes 22.0 52.7
Stock-based compensation expense 31.8 32.6
Amortization of debt discount and debt-issuance costs 1.6 1.1
Other non-cash adjustments to net income 1.2 2.0
Changes in operating assets and liabilities (47.6) 457.5
Net cash provided by operating activities 556.2 959.0
Cash flows from investing activities:
Capital expenditures (224.9) (235.8)
Proceeds from governmental grant 2.3 —
Payments for fixed asset disposition 0.2) (0.1)
Net cash used in investing activities (222.8) (235.9)
Cash flows from financing activities:
Principal payments for long-term debt — (250.0)
Proceeds from revolving credit facility — 750.0
Proceeds from stock issued pursuant to stock-based compensation plans 4.0 9.7
Cash paid for taxes on exercises/vesting of stock-based compensation (39.3) (16.1)
Payments for repurchase of stock (241.3) —
Net cash provided by (used in) financing activities (276.6) 493.6
Effect of exchange rate changes on cash, cash equivalents and restricted cash 0.4 (0.7)
Net increase in cash, cash equivalents and restricted cash 57.2 1,216.0
Cash, cash equivalents and restricted cash at beginning of period 1,463.6 586.0
Cash, cash equivalents and restricted cash at end of period $ 1,520.8 § 1,802.0
Supplemental disclosure of cash flow information:
Cash paid for:
Interest, net of amounts capitalized $ 03 $ 3.2
Income taxes $ 63 $ 2.9
Non-cash transactions:
Right-of-use assets obtained in exchange for new operating lease liabilities $ 368.3 $ 261.0
Accrued capital expenditures $ 51.1 $ 54.2

See accompanying Notes to Unaudited Condensed Consolidated Financial Statements.
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DOLLAR TREE, INC.
NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

Note 1 - Basis of Presentation

» «

Unless otherwise stated, references to “we,” “us,” and “our” in this quarterly report on Form 10-Q refer to Dollar Tree, Inc. and its direct and indirect
subsidiaries on a consolidated basis. We have prepared the accompanying unaudited condensed consolidated financial statements in accordance with U.S.
generally accepted accounting principles for interim financial information and pursuant to the requirements of Form 10-Q and Article 10 of Regulation S-
X. Accordingly, they do not include all of the information and footnotes required by generally accepted accounting principles for complete consolidated
financial statements. The unaudited condensed consolidated financial statements should be read in conjunction with the consolidated financial statements
and notes thereto and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” contained in our Annual Report on Form
10-K for the year ended January 30, 2021. The results of operations for the 13 weeks ended May 1, 2021 are not necessarily indicative of the results to be
expected for the entire fiscal year ending January 29, 2022.

In our opinion, the unaudited condensed consolidated financial statements included herein contain all adjustments (including those of a normal
recurring nature) considered necessary for a fair presentation of our financial position as of May 1, 2021 and May 2, 2020 and the results of our operations
and cash flows for the periods presented. The January 30, 2021 balance sheet information was derived from the audited consolidated financial statements as
of that date.

Certain prior year amounts have been reclassified for consistency with the current year presentation.
Note 2 - Legal Proceedings

We are defendants in legal proceedings including the class, collective, representative and large cases described below as well as individual claims in
arbitration. We will vigorously defend ourselves in these matters. We do not believe that any of these matters will, individually or in the aggregate, have a
material effect on our business or financial condition. We cannot give assurance, however, that one or more of these matters will not have a material effect
on our results of operations for the quarter or year in which they are resolved.

We assess our legal proceedings monthly and reserves are established if a loss is probable and the amount of such loss can be reasonably estimated. For
matters that have settled, we reserve the estimated settlement amount even if the settlement has not been approved by the court. Many, if not substantially
all, of our legal proceedings are subject to significant uncertainties and, therefore, determining the likelihood of a loss and the measurement of any loss can
be complex and subject to judgment. With respect to legal proceedings where we have determined that a loss is reasonably possible but not probable, we
are unable to estimate the amount or range of the reasonably possible loss due to the inherent difficulty of predicting the outcome of and uncertainties
regarding legal proceedings. Our assessments are based on estimates and assumptions that have been deemed reasonable by management, but that may
prove to be incomplete or inaccurate, and unanticipated events and circumstances may occur that might cause us to change those estimates and
assumptions. Management’s assessment of legal proceedings could change because of future determinations or the discovery of facts which are not
presently known. Accordingly, the ultimate costs of resolving these proceedings may be substantially higher or lower than currently estimated.

Dollar Tree Active Matters

The Food and Drug Administration (“FDA”) has alleged that we improperly sold certain topically applied, over the counter (“OTC”) products
manufactured by certain Chinese factories that were on an import “alert” restriction issued by the FDA. We responded to the FDA by proposing enhanced
procedures and processes for any OTC products we import from China.

Actual or threatened California state court lawsuits have been filed against Dollar Tree and Family Dollar for similar employment-related claims
brought under Private Attorney General Act (“PAGA”). These cases may allege violations such as failure to provide employees with compliant rest and
meal breaks, suitable seating and overtime pay, reimburse business expenses, pay minimum wages for all time worked, provide accurate wage statements,
and timely pay wages as well as other potential labor code violations.

Lawsuits have been filed against Dollar Tree, Family Dollar and our vendors alleging that personal talc powder products caused cancer. We do not
believe the products we sold caused the illnesses. We believe these lawsuits are insured and we are being indemnified by our third party vendors.

Dollar Tree Resolved Matters

In December 2020, a former store manager brought a class action in California state court alleging we failed to reimburse employees for business
expenses and in so failing, engaged in unfair competition. The case has been resolved on a single plaintiff basis.
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Family Dollar Active Matters

In August 2020, a consumer class action was filed against us in New York alleging Smoked Almonds sold by us are mislabeled because the almonds
do not go through a smoking process but rather acquire their smoky taste through the use of smoked flavoring. The legal claims include New York
consumer protection laws, negligent misrepresentations, breach of warranties, fraud and unjust enrichment.

In late 2019 and early 2020, personal injury and consumer class actions were filed alleging that we sold Zantac containing N- Nitrosodimethylamine,
which is classified by the FDA as a probable carcinogen. Although all the suits were dismissed in December 2020, on February 8, 2021, an Amended
Master Personal Injury Complaint was filed against us and other retailers, manufacturers, and distributors alleging unjust enrichment, physical harm, loss of
consortium, and death.

In January and April 2021, state-wide consumer class actions were filed against us by the same law firm in Georgia and Alabama, respectively, for
breach of warranty based on the allegation that the coffee we sold was mislabeled because the canisters did not contain enough coffee to make the number
of cups of coffee stated on the label.

Please see the description above for talc and PAGA lawsuits against Family Dollar.
Note 3 - Fair Value Measurements

As required, financial assets and liabilities are classified in the fair value hierarchy in their entirety based on the lowest level of input that is significant
to the fair value measurement. Our assessment of the significance of a particular input to the fair value measurement requires judgment and may affect the
valuation of fair value assets and liabilities and their placement within the fair value hierarchy levels.

Assets and Liabilities Measured at Fair Value on a Nonrecurring Basis

Certain assets and liabilities are measured at fair value on a nonrecurring basis; that is, the assets and liabilities are not measured at fair value on an
ongoing basis but are subject to fair value adjustments in certain circumstances (e.g., when there is evidence of impairment). We did not record any
significant impairment charges during the 13 weeks ended May 1, 2021 and May 2, 2020.

Fair Value of Financial Instruments

The carrying amounts of Cash and cash equivalents, Restricted cash and Accounts payable as reported in the accompanying unaudited condensed
consolidated balance sheets approximate fair value due to their short-term maturities.

The aggregate fair values and carrying values of our long-term borrowings were as follows:

May 1, 2021 January 30, 2021 May 2, 2020
(in Carrying Carrying Carrying
millions) Fair Value Value Fair Value Value Fair Value Value
Level 1
Senior
Notes $ 3,581.9 $  3,2325 $ 3,654.4 $ 3,231.5 $ 3,764.9 $  3,530.5

The fair values of our Senior Notes were determined using Level 1 inputs as quoted prices in active markets for identical assets or liabilities are
available. The carrying value of our Revolving Credit Facility approximates its fair value because the interest rates vary with market interest rates.

10
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Note 4 - Net Income Per Share

The following table sets forth the calculations of basic and diluted net income per share:

13 Weeks Ended
May 1, May 2,
(in millions, except per share data) 2021 2020
Basic net income per share:
Net income 3745 $ 247.6
Weighted average number of shares outstanding 233.2 236.9
Basic net income per share 161 $ 1.05
Diluted net income per share:
Net income 3745 $ 247.6
Weighted average number of shares outstanding 233.2 236.9
Dilutive effect of stock options and restricted stock (as
determined by applying the treasury stock method) 1.2 0.5
Weighted average number of shares and dilutive potential
shares outstanding 234.4 237.4
Diluted net income per share 1.60 $ 1.04

For the 13 weeks ended May 1, 2021 and May 2, 2020, substantially all of the stock options outstanding were included in the calculation of the

weighted average number of shares and dilutive potential shares outstanding.

Note 5 - Stock-Based Compensation

For a discussion of our stock-based compensation plans, refer to “Note 11 - Stock-Based Compensation Plans” of our Annual Report on Form 10-K for
the year ended January 30, 2021. Stock-based compensation expense was $31.8 million and $32.6 million during the 13 weeks ended May 1, 2021 and

May 2, 2020, respectively.

Restricted Stock

We issue service-based RSUs to employees and officers and issue PSUs to certain of our officers. We recognize expense based on the estimated fair
value of the RSUs or PSUs granted over the requisite service period, which is generally three years, on a straight-line basis or a shorter period based on the
retirement eligibility of the grantee. The fair value of RSUs and PSUs is determined using our closing stock price on the date of grant.

Service-Based RSUs

The following table summarizes the status of service-based RSUs as of May 1, 2021 and changes during the 13 weeks then ended:

Weighted Average

Grant Date

Number of Shares Fair Value
Nonvested at January 30, 2021 1,265,216 $ 83.16
Granted 625,097 109.04
Vested (574,719) 87.08
Forfeited (31,160) 90.20
Nonvested at May 1, 2021 1,284,434 $ 93.83

11
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PSUs

The following table summarizes the status of PSUs as of May 1, 2021 and changes during the 13 weeks then ended:

Weighted Average

Grant Date

Number of Shares Fair Value
Nonvested at January 30, 2021 423,272 $ 82.67
Granted 422,524 95.04
Vested (182,812) 77.40
Forfeited (40,300) 94.90
Nonvested at May 1, 2021 622,684 $ 91.82

Note 6 - Shareholders’ Equity

We repurchased 2,150,572 shares of common stock on the open market for approximately $250.0 million during the 13 weeks ended May 1, 2021.
Approximately $8.7 million in share repurchases had not settled as of May 1, 2021. This amount was accrued and is reflected in “Other current liabilities”
within the accompanying unaudited condensed consolidated balance sheet as of May 1, 2021. We did not repurchase any shares of common stock in the 13
weeks ended May 2, 2020. As of May 1, 2021, we have $2.15 billion remaining under Board repurchase authorization.

Note 7 - Segments and Disaggregated Revenue

We operate a chain of more than 15,700 retail discount stores in 48 states and five Canadian provinces. Our operations are conducted in two reporting
business segments: Dollar Tree and Family Dollar. We define our segments as those operations whose results our chief operating decision maker
(“CODM”) regularly reviews to analyze performance and allocate resources.

The Dollar Tree segment is the leading operator of discount variety stores offering merchandise predominantly at the fixed price point of $1.00. The
Dollar Tree segment includes our operations under the “Dollar Tree” and “Dollar Tree Canada” brands, 15 distribution centers in the United States and two
distribution centers in Canada.

The Family Dollar segment operates a chain of general merchandise retail discount stores providing consumers with a selection of competitively-
priced merchandise in convenient neighborhood stores. The Family Dollar segment consists of our operations under the “Family Dollar” brand and 11
distribution centers. The Family Dollar segment Operating income includes advertising revenue, which is a component of Other revenue in the
accompanying unaudited condensed consolidated income statements.

We measure the results of our segments using, among other measures, each segment’s net sales, gross profit and operating income. The CODM
reviews these metrics for each of our reporting segments. We may revise the measurement of each segment’s operating income, as determined by the
information regularly reviewed by the CODM. If the measurement of a segment changes, prior period amounts and balances are reclassified to be
comparable to the current period’s presentation. Corporate, support and Other consists primarily of store support center costs that are considered shared
services and therefore these selling, general and administrative costs are excluded from our two reporting business segments. These costs include operating
expenses for our store support center and the results of operations for our Summit Pointe property in Chesapeake, Virginia.

Information for our segments, as well as for Corporate, support and Other, including the reconciliation to Income before income taxes, is as follows:

13 Weeks Ended
May 1, May 2,
(in millions) 2021 2020
Condensed Consolidated Income Statement
Data:

Net sales:

Dollar Tree $ 3,321.3 $ 3,077.5

Family Dollar 3,155.5 3,209.3
Consolidated Net sales $ 6,476.8 $ 6,286.8

12
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13 Weeks Ended
May 1, May 2,
(in millions) 2021 2020
Condensed Consolidated Income Statement
Data:
Gross profit:
Dollar Tree $ 1,118.3 $ 980.7
Family Dollar 845.8 814.2
Consolidated Gross profit $ 1,964.1 $ 1,794.9
Operating income (loss):
Dollar Tree $ 400.3 $ 282.0
Family Dollar 211.4 175.5
Corporate, support and Other (91.8) (91.6)
Consolidated Operating income 519.9 365.9
Interest expense, net 33.0 40.2
Other expense, net — 0.5
Income before income taxes $ 486.9 $ 325.2
As of
May 1, January 30, May 2,
(in millions) 2021 2021 2020
Condensed Consolidated Balance Sheet
Data:
Goodwill:
Dollar Tree 426.1 $ 424.9 $ 421.9
Family Dollar 1,559.5 1,559.5 1,559.5
Consolidated Goodwill 1,985.6 $ 1,984.4 $ 1,981.4
Total assets:
Dollar Tree 8,963.8 $ 8,669.3 $ 8,504.7
Family Dollar 11,611.0 11,562.2 11,540.7
Corporate, support and Other 475.9 464.5 426.4
Consolidated Total assets 21,050.7 $ 20,696.0 $ 20,471.8

13
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Disaggregated Revenue

The following table summarizes net sales by merchandise category for our segments:

13 Weeks Ended
May 1, May 2,
(in millions) 2021 2020
Dollar Tree
segment net sales
by
merchandise
category:
Consumable 1,584.3 47.7 % $ 1,686.5 54.8 %
Variety 1,627.4 49.0 % 1,311.0 42.6 %
Seasonal 109.6 3.3 % 80.0 2.6 %
Total Dollar
Tree segment net
sales 3,321.3 100.0 % $ 3,077.5 100.0 %
Family Dollar
segment net sales
by
merchandise
category:
Consumable 2,373.5 75.2 % $ 2,532.1 78.9 %
Home
products 301.0 9.5 % 272.8 8.5 %
Apparel and
accessories 205.2 6.5 % 154.1 4.8 %
Seasonal
and electronics 275.8 8.8 % 250.3 7.8 %
Total Family
Dollar segment net
sales 3,155.5 100.0 % $ 3,209.3 100.0 %

14
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations.

Cautionary Note Regarding Forward-Looking Statements: This document 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 and
results and do not relate strictly to historical facts. Any statements contained herein that are not statements of historical facts 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, without limitation, statements regarding:

» » » « » « 2«

»  The effect of higher costs and delays in importing merchandise from Asia, the capacity of our distribution centers to transport delayed goods to
the stores on an expedited basis given current labor shortages, and the potential impact on our sales and merchandise margin;

»  The reliability of, and cost associated with, our sources of supply, particularly imported goods such as those sourced from Asia and higher cost
domestic goods;

»  Our expectations regarding cost increases, including additional costs in fiscal 2021 as a result of higher shipping and domestic freight and fuel
costs, increases in the minimum wage by States and localities, potential federal legislation increasing the minimum wage, and proposals to raise
federal corporate tax rates;

» The potential effect of general business or economic conditions on our business including the direct and indirect effects of the COVID-19
pandemic, inflation, labor shortages, consumer spending levels, unemployment, the physical and financial health of our customers, the
effectiveness and duration of government assistance programs to individuals, households and businesses to support consumer spending, and
increased expenses for higher wages and bonuses paid to associates;

*  Our expectations regarding reductions in COVID-19-related expenses and the level of shrink in fiscal 2021;
*  Our seasonal and weekly sales patterns and customer demand including those relating to the important holiday selling seasons;

»  Our plans to renovate existing Family Dollar stores and build new stores in the H2 store format, including an increase in the number of stores
with adult beverages, and the performance of that format on our results of operations;

*  Our plans relating to new store openings and new store concepts such as Dollar Tree Plus! and our Combination Store format; and

» The expected and possible outcome, costs, and impact of pending or potential litigation, arbitrations, other legal proceedings or governmental
investigations (including the proceeding by the Food and Drug Administration).

A forward-looking statement is neither a prediction nor a guarantee of future results, events or circumstances. You should not place undue reliance on
forward-looking statements, which speak only as of the date of this Quarterly Report on Form 10-Q. Our forward-looking statements are all based on
currently available operating, financial and business information. The outcome of the events described in these forward-looking statements is subject to a
variety of factors, including, but not limited to, the risks and uncertainties summarized below and the more detailed discussions in the “Risk Factors” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” sections and elsewhere in our Annual Report on Form 10-K for
the fiscal year ended January 30, 2021, and in this Quarterly Report on Form 10-Q. The following risks could have a material adverse impact on our sales,
costs, profitability, or financial performance:

*  Our profitability is vulnerable to cost increases such as wages and operating costs.

*  We may continue to encounter higher costs in our supply chain, including higher shipping, freight and fuel costs, and disruptions in our
distribution network including merchandise delays and shortages and labor shortages that could result in lower sales or higher costs for
substituted goods.

» Risks associated with our domestic and foreign suppliers, including tariffs or restrictions on trade or disruptions in trade arising from the
COVID-19 pandemic or otherwise.

*  Our business and results of operations could be materially harmed if we experience a decline in consumer confidence and spending as a result of
continued unfavorable economic conditions, for example because government assistance to households and businesses terminate or are reduced.

* A downturn or adverse change in economic conditions, such as inflation, could impact our sales or profitability.

15
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*  Our supply chain may be disrupted by changes in United States trade policy with China.

*  We may not be successful in implementing important strategic initiatives, which may have an adverse impact on our business and financial
results.

*  We rely on computer and technology systems in our operations, and any material failure, inadequacy, interruption or security failure of those
systems including because of a cyber-attack could harm our ability to effectively operate and grow our business and could adversely affect our
financial results.

»  The potential unauthorized access to customer information may violate privacy laws and could damage our business reputation, subject us to
negative publicity, litigation and costs, and adversely affect our results of operations or business.

» Litigation and arbitration may adversely affect our business, financial condition and results of operations.

»  Changes in laws and government regulations, including any increase in federal corporate tax rates, or our failure to adequately estimate the
impact of such changes, could increase our expenses, expose us to legal risks or otherwise adversely affect us.

We cannot assure you that the results, events and circumstances reflected in the forward-looking statements will be achieved or occur, and actual
results, events or circumstances could differ materially from those described in the forward-looking statements. Moreover, new risks and uncertainties
emerge from time to time and it is not possible for us to predict all risks and uncertainties that could have an impact on our forward-looking statements.

We do not undertake to publicly update or revise any forward-looking statements after the date of this Form 10-Q, whether as a result of new
information, future events, or otherwise.

Investors should also be aware that while we do, from time to time, communicate with securities analysts and others, it is against our policy to disclose
to them any material, nonpublic information or other confidential commercial information. Accordingly, shareholders should not assume that we agree with
any statement or report issued by any securities analyst regardless of the content of the statement or report. Furthermore, we have a policy against
confirming projections, forecasts or opinions issued by others. Thus, to the extent that reports issued by securities analysts contain any projections,
forecasts or opinions, such reports are not our responsibility.

The Impact of COVID-19

As an essential business, our stores and distribution centers have remained open during the pandemic; however, our business trends and financial
results in 2020 were materially different than in prior years. During March 2020, our Dollar Tree and Family Dollar stores began to experience a significant
increase in customer demand and sales of essential products and comparable store net sales increased significantly. However, beginning the last week of
March 2020 and continuing into April during the peak of the 2020 Easter selling season, comparable store net sales at our Dollar Tree stores decreased.
After the 2020 Easter selling season, in both banners, we experienced an increase in demand for and sales of discretionary products and our seasonal
business for the other holidays throughout 2020 was strong. Easter sales were strong in both banners during 2021. Our results of operations for the first
quarter of fiscal 2020 include approximately $73.2 million of COVID-19-related expenses; these expenses totaled $7.4 million in the first quarter of fiscal
2021.

The future impact of COVID-19 on our customers and our business is difficult to predict. The course of the pandemic, the effectiveness of health
measures such as vaccines, and the impact of ongoing economic stabilization efforts is uncertain and government assistance payments may not provide
enough funding to support current spending. The American Rescue Plan Act of 2021 (“Rescue Act”), which was enacted on March 11, 2021, provides U.S.
government funding to address the continuing impact of COVID-19 on the economy, public health, individuals and businesses. Among other things, the
Rescue Act provides for $1,400 direct payments to individuals, continues supplemental unemployment benefits until September 2021, extends a prior
increase in food stamp benefits, expands the child tax credit and earned income tax credit, provides for rent and utility assistance, and funds COVID-19
vaccinations, testing, treatment and prevention. Given the level of volatility and uncertainty surrounding the future impact of COVID-19 on our customers,
suppliers and the broader economies in the locations that we operate as well as uncertainty around the future impact on our supply chain, it is challenging to
predict our future operations and financial results.

For further discussion of the impacts that COVID-19 had on our financial condition and results of operations during fiscal 2020, refer to “Item 7.
Management’s Discussion and Analysis of Financial Condition and Results of Operations” of our Annual Report on Form 10-K for the year ended January
30, 2021.
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Overview

We are a leading operator of more than 15,700 retail discount stores and we conduct our operations in two reporting segments. Our Dollar Tree
segment is the leading operator of discount variety stores offering merchandise predominantly at the fixed price point of $1.00. Our Family Dollar segment
operates general merchandise retail discount stores providing consumers with a selection of competitively-priced merchandise in convenient neighborhood
stores.

Our net sales are derived from the sale of merchandise. Two major factors tend to affect our net sales trends. First is our success at opening new stores.
Second is the performance of stores once they are open. Sales vary at our existing stores from one year to the next. We refer to this as a change in
comparable store net sales, because we include only those stores that are open throughout both of the periods being compared, beginning after the first
fifteen months of operation. We include sales from stores expanded or remodeled during the period in the calculation of comparable store net sales, which
has the effect of increasing our comparable store net sales. The term ‘expanded’ also includes stores that are relocated. Stores that have been re-bannered
are considered to be new stores and are not included in the calculation of the comparable store net sales change until after the first fifteen months of
operation under the new brand.

At May 1, 2021, we operated stores in 48 states and the District of Columbia, as well as stores in five Canadian provinces. A breakdown of store
counts and square footage by segment for the 13 weeks ended May 1, 2021 and May 2, 2020 is as follows:

13 Weeks Ended
May 1, 2021 May 2, 2020
Dollar Tree Family Dollar Total Dollar Tree Family Dollar Total

Store Count:

Beginning 7,805 7,880 15,685 7,505 7,783 15,288

New stores 65 41 106 67 32 99

Re-bannered stores — — — 3) — 3)

Closings 3) (16) (19) (7) (7) (14)

Ending 7,867 7,905 15,772 7,562 7,808 15,370

Relocations 18 18 36 15 6 21
Selling Square Feet (in millions):

Beginning 67.4 57.7 125.1 64.6 56.7 121.3

New stores 0.5 0.4 0.9 0.6 0.2 0.8

Closings — 0.1) (0.1) 0.1) — (0.1)

Relocations — — — 0.1 — 0.1

Ending 67.9 58.0 125.9 65.2 56.9 122.1

Stores are included as re-banners when they close or open, respectively. Comparable store net sales for Dollar Tree may be negatively affected when a
Family Dollar store is re-bannered near an existing Dollar Tree store.

The average size of stores opened during the 13 weeks ended May 1, 2021 was approximately 8,520 selling square feet for the Dollar Tree segment
and 9,110 selling square feet for the Family Dollar segment. We believe that these size stores are in the ranges of our optimal sizes operationally and give
our customers a shopping environment which invites them to shop longer, buy more and make return visits.

The percentage change in comparable store net sales on a constant currency basis for the 13 weeks ended May 1, 2021, as compared with the preceding
year, is as follows:

13 Weeks Ended May 1, 2021

Change in Change in
Sales Growth Customer Traffic Average Ticket
Consolidated 0.8 % (8.0)% 9.6 %
Dollar Tree Segment 4.7 % 4.4)% 9.5 %
Family Dollar Segment (2.8)% (12.7)% 11.3 %
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Constant currency basis refers to the calculation excluding the impact of currency exchange rate fluctuations. We calculated the constant currency basis
change by translating the current year’s comparable store net sales in Canada using the prior year’s currency exchange rates. We believe that the constant
currency basis provides a more accurate measure of comparable store net sales performance. Comparable store net sales are positively affected by our
expanded and relocated stores, which we include in the calculation, and are negatively affected when we open new stores, re-banner stores or expand stores
near existing stores.

Dollar Tree Initiatives

We believe that our Dollar Tree initiatives continue to positively affect our comparable store net sales. In fiscal 2019, we introduced our Crafter’s
Square initiative in more than 650 stores. This offering includes a new expanded assortment of arts and crafts supplies. During fiscal 2020, we expanded
this program, completing the roll-out to all of our Dollar Tree stores. The Crafter’s Square assortment carries mark-ups which are higher than our average
mark-up. Additionally, for more than a year, we have tested a multi-price initiative referred to as Dollar Tree Plus! in more than 100 stores in southwestern
markets. Based on learnings from the test, we made modifications to: the mix of products offered to include primarily discretionary items; the displays and
signage to drive awareness and excitement to the stores; the price points to focus on the $1, $3 and $5 price points; and increase the number of offerings
above the $1 price point. As of May 1, 2021, we have this assortment incorporated in more than 240 locations and initial feedback for this iteration is even
more positive than in the prior test stores. We have expanded Dollar Tree Plus! into select locations in Colorado, as well as states in the southeast such as
Georgia, Alabama, Louisiana and the Carolinas. The newest iteration of the concept is experiencing a sales lift of more than double the prior versions. Due
to the stronger than forecasted sell-through combined with a potential for delayed shipments of import merchandise, the timing of our reaching our 500
store target may shift. We believe these initiatives have and will continue to enable us to increase sales and earnings.

Family Dollar Initiatives

We are executing several initiatives in our Family Dollar stores to increase sales. During 2020, we entered into a partnership with Instacart to enable
our customers to shop online and receive merchandise without having to visit a store. In fiscal 2019, we executed a store optimization program for our
Family Dollar stores to improve performance. Included in that program was a roll-out of a new model for both new and renovated Family Dollar stores
internally known as H2. The H2 model has significantly improved merchandise offerings, including approximately 20 Dollar Tree $1.00 merchandise
sections and establishing a minimum number of freezer and cooler doors, throughout the store. H2 stores have higher customer traffic and provide an
average comparable store net sales lift in excess of 10%, when compared to non-renovated stores, in the first year following renovation. H2 stores perform
well in a variety of locations and especially in locations where our Family Dollar stores have been most challenged in the past. As of May 1, 2021, we have
approximately 2,800 H2 stores. We plan to renovate at least 1,250 stores to this format in fiscal 2021 and also plan to build new stores in this format. In
addition, we installed adult beverage product in more than 160 stores in the first quarter of 2021 and plan to add it to 800 stores in total in fiscal 2021. We
believe the addition of adult beverage to our assortment will drive traffic to our stores.

Building on the success of the H2 format, we have developed a Combination Store which leverages both the Dollar Tree and Family Dollar brands to
serve small towns across the country. We are taking Family Dollar’s great value and assortment and blending in select Dollar Tree merchandise categories,
creating a new store format targeted for small towns and rural communities with populations of 3,000 to 4,000 residents. As of May 1, 2021, we have
approximately 60 Combination Stores.

Other Items

Additionally, the following trends or uncertainties have already impacted or could impact our business or results of operations during 2021 or in the
future:

* The amount of COVID-19-related costs for premium pay including bonuses, supplies, protective equipment, and similar items was $279.0
million in fiscal 2020. We expect these costs to be approximately $30.0 million in fiscal 2021.

*  We expect shrink at cost as a percentage of net sales to be significantly lower in fiscal 2021 than fiscal 2020.

* In 2021, the minimum wage will increase in certain States and localities and may increase nationally depending on the outcome of future
legislation proposed in Congress. Minimum wage increases in States and localities are expected to increase our costs by $45.0 to $50.0 million
in 2021.

*  We are experiencing significantly higher shipping costs as well as shipping delays as a result of Trans-Pacific shipping capacity shortage and
port congestion.

o We now expect the increase in shipping and domestic freight costs in the last three quarters of fiscal 2021 compared to the last three
quarters of fiscal 2020 to be $220.0 to $250.0 million, which is significantly higher than previously estimated.
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o If the shipping delays do not improve they could potentially have a material adverse impact on our sales or on our merchandise margin.
Sales could be negatively impacted if imported goods do not arrive in time to stock our stores. If higher cost domestic goods are
substituted for delayed imports, our merchandise margin could be adversely impacted. We also are experiencing a shortage of
associates and applicants to fill staffing requirements at our distribution centers due to the current labor shortage affecting retail
businesses. Transporting delayed goods to our stores on an expedited basis could be challenging if we are unable to increase the
staffing of our distribution centers.

Results of Operations

Our results of operations and period-over-period changes are discussed in the following section. Note that gross profit margin is calculated as gross
profit (i.e., net sales less cost of sales) divided by net sales. The selling, general and administrative expense rate and operating income margin are calculated
by dividing the applicable amount by total revenue.

Net Sales
13 Weeks Ended
May 1, May 2, Percentage
(dollars in millions) 2021 2020 Change
Net sales $ 6,476.8 $ 6,286.8 3.0%
Comparable store net sales change,
on a constant currency basis 0.8 % 7.0 %

The increase in net sales in the 13 weeks ended May 1, 2021 was a result of a comparable store net sales increase in the Dollar Tree segment and sales
of $169.8 million at new stores, partially offset by a decrease in comparable store net sales in the Family Dollar segment.

Enterprise comparable store net sales increased 0.8% on a constant currency basis in the 13 weeks ended May 1, 2021, as a result of a 9.6% increase in
average ticket and an 8.0% decrease in customer traffic. Comparable store net sales increased 0.9% when including the impact of Canadian currency
fluctuations. On a constant currency basis, comparable store net sales increased 4.7% in the Dollar Tree segment and decreased 2.8% in the Family Dollar
segment. In the first quarter of 2020, at the beginning of the COVID-19 pandemic, the Family Dollar segment had a comparable store net sales increase of
15.5% as we saw an increase in demand for essential products. For the first quarter of 2020, the Dollar Tree segment had a decrease in comparable store net
sales of 0.9%, resulting from lower traffic resulting from the COVID-19 pandemic which negatively affected Easter sales in the Dollar Tree segment.

Gross Profit
13 Weeks Ended
May 1, May 2, Percentage
(dollars in millions) 2021 2020 Change
Gross profit $ 1,964.1 $ 1,794.9 9.4 %
Gross profit margin 30.3 % 28.5 % 1.8 %

The increase in gross profit margin in the 13 weeks ended May 1, 2021 was a result of the following:

*  Merchandise cost, including freight, decreased 105 basis points resulting from higher sales of higher margin discretionary merchandise, including
higher Easter sales in both segments and improved initial mark-on for the Family Dollar segment, partially offset by higher freight costs.

»  Shrink costs decreased 55 basis points resulting from favorable inventory results in relation to accruals and decreases in the shrink accrual rates in
both the Family Dollar and Dollar Tree segments in the current quarter.

*  Markdown costs decreased 15 basis points primarily due to lower seasonal markdowns in the Dollar Tree segment resulting from the improved
sell-through of Easter merchandise in the current quarter.

+ Distribution costs decreased 5 basis points resulting from the prior year quarter including COVID-19 premium pay of $2 per hour for all hourly
associates for hours worked beginning March 8, 2020, partially offset by higher distribution center payroll and depreciation costs in the Dollar
Tree segment.
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Selling, General and Administrative Expenses

13 Weeks Ended
May 1, May 2, Percentage
(dollars in millions) 2021 2020 Change
Selling, general and administrative
expenses $ 1,447.1 $ 1,429.0 1.3 %
Selling, general and administrative
expense rate 22.3 % 22.7 % 0.4)%

The decrease in the selling, general and administrative expense rate in the 13 weeks ended May 1, 2021 was the result of the net of the following:

»  Payroll expenses decreased 55 basis points primarily due to lower COVID-19-related store payroll costs, partially offset by deleveraging resulting
from the comparable store net sales decrease on the Family Dollar segment. The 13 weeks ended May 2, 2020 included approximately $57.5
million, or 90 basis points, of store payroll costs for a $2 per hour premium for all store hourly associates for hours worked beginning March 8,
2020, guaranteed bonus payments for store managers and field management bonuses.

»  Other selling, general and administrative expenses decreased 5 basis points resulting primarily from lower store supplies expense, partially offset
by increased inventory service expenses. The prior year quarter included costs for the installation of plexiglass sneeze guards at all registers in our
stores and higher costs for masks, gloves and cleaning supplies due to the COVID-19 pandemic. Also in the prior year quarter, inventory service
expenses were lower resulting from the postponement of inventories from March 15, 2020 through the end of the quarter due to the COVID-19
pandemic.

»  Store facility costs increased 20 basis points primarily due to increased repairs and maintenance costs. Higher repairs and maintenance costs
included higher snow removal costs in the current year. Also, in the prior year quarter, we postponed certain maintenance activities as a result of
the COVID-19 pandemic.

Operating Income

13 Weeks Ended
May 1, May 2, Percentage
(dollars in millions) 2021 2020 Change
Operating income $ 519.9 $ 365.9 42.1 %
Operating income margin 8.0 % 5.8 % 22 %

Operating income margin increased to 8.0% for the 13 weeks ended May 1, 2021 compared to 5.8% for the same period last year as operating income
margin in the Dollar Tree segment increased 290 basis points and the Family Dollar segment increased 120 basis points. Operating income in the 13 weeks
ended May 2, 2020 included $73.2 million of COVID-19-related expenses.

Interest Expense, Net

13 Weeks Ended
May 1, May 2, Percentage
(dollars in millions) 2021 2020 Change
Interest expense, net $ 33.0 $ 40.2 (17.9)%

Interest expense, net decreased $7.2 million in the 13 weeks ended May 1, 2021 compared to the same period last year, resulting from lower average
debt outstanding in the current year quarter.
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Provision for Income Taxes

13 Weeks Ended
May 1, May 2, Percentage
(dollars in millions) 2021 2020 Change
Provision for income taxes $ 112.4 $ 77.6 44.8 %
Effective tax rate 23.1% 23.9 % (0.8)%

The effective tax rate for the 13 weeks ended May 1, 2021 was 23.1% compared to 23.9% for the same period last year resulting from additional tax
deductions in the current year related to restricted stock vesting while last year the restricted stock vesting resulted in an increase in tax expense. This
benefit to the tax rate was partially offset by higher state tax rates and lower Work Opportunity Tax Credits as a percentage of pre-tax income in the current
year quarter.

Segment Information

Our operating results for the Dollar Tree and Family Dollar segments and period-over-period changes are discussed in the following sections.

Dollar Tree

The following table summarizes the operating results of the Dollar Tree segment:

13 Weeks Ended
May 1, May 2, Percentage
(dollars in millions) 2021 2020 Change
Net sales $ 3,321.3 $ 3,077.5 7.9 %
Gross profit 1,118.3 980.7 14.0 %
Gross profit margin 33.7 % 31.9 % 1.8 %
Operating income $ 400.3 $ 282.0 42.0 %
Operation income margin 12.1 % 9.2 % 2.9 %

Net sales for the Dollar Tree segment increased $243.8 million, or 7.9%, for the 13 weeks ended May 1, 2021 compared to the same period last year.
The increase was due to a 4.7% increase in comparable store net sales and sales from new stores of $112.2 million. Average ticket increased 9.5% and
customer traffic declined 4.4%.

Gross profit margin for the Dollar Tree segment increased to 33.7% for the 13 weeks ended May 1, 2021 compared to 31.9% for the same period last
year as a result of the net of the following:

Merchandise cost, including freight, decreased 85 basis points primarily due to increased sales of higher margin discretionary merchandise,
including a higher Easter sell-through, partially offset by higher freight costs. Easter sales were significantly lower as a result of the COVID-19
pandemic in the first quarter of 2020.

Shrink costs decreased 50 basis points resulting from favorable inventory results in relation to accruals in the current quarter and a decrease in the
shrink accrual rate.

Markdown costs decreased 30 basis points resulting from lower seasonal markdowns due to the higher Easter sell-through in the current year
quarter.

Occupancy costs decreased 25 basis points as a result of leverage due to the comparable store net sales increase in the quarter.

Distribution costs increased 10 basis points resulting from higher distribution payroll and depreciation costs in the current quarter.

Operating income margin for the Dollar Tree segment increased to 12.1% for the 13 weeks ended May 1, 2021 from 9.2% for the same period last
year. The increase in operating income margin in the 13 weeks ended May 1, 2021 was the result of the gross margin increase noted above, and a decrease
in the selling, general and administrative expense rate. The selling, general and administrative expense rate decreased to 21.6% in the 13 weeks ended
May 1, 2021 compared to 22.7% for the same period last year as a result of the net of the following:
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Payroll expenses decreased 110 basis points primarily due to lower COVID-19-related store payroll costs and leverage from the comparable store
net sales increase. The 13 weeks ended May 2, 2020 included approximately $33.7 million of store payroll costs for a $2 per hour premium for all
store hourly associates for hours worked beginning March 8, 2020, guaranteed bonus payments for store managers and field management bonuses.

Other selling, general and administrative expenses decreased 5 basis points resulting primarily from lower store supplies expense, partially offset
by increased inventory service expenses. The prior year quarter included costs for the installation of plexiglass sneeze guards at all registers in our
stores and higher costs for masks, gloves and cleaning supplies due to the COVID-19 pandemic. Also in the prior year quarter, inventory service
expenses were lower resulting from the postponement of inventories from March 15, 2020 through the end of the quarter due to the COVID-19
pandemic.

Store facility costs increased 10 basis points primarily due to higher repairs and maintenance expenses. Repairs and maintenance expenses were
lower in the prior year due to the cancellation or postponement of certain services at the onset of the COVID-19 pandemic.

Operating income in the 13 weeks ended May 2, 2020 included $42.2 million of COVID-19-related expenses.

Family Dollar

The following table summarizes the operating results of the Family Dollar segment:

13 Weeks Ended
May 1, May 2, Percentage
(dollars in millions) 2021 2020 Change
Net sales $ 3,155.5 $ 3,209.3 (1.7)%
Gross profit 845.8 814.2 39 %
Gross profit margin 26.8 % 25.4 % 1.4 %
Operating income $ 211.4 $ 175.5 20.5 %
Operation income margin 6.7 % 5.5 % 1.2 %

Net sales for the Family Dollar segment decreased $53.8 million, or 1.7%, for the 13 weeks ended May 1, 2021 compared to the same period last year.
The decrease was due to a comparable store net sales decrease of 2.8%, offset partially by $57.6 million of new store sales. For the 13 weeks ended May 1,
2021, average ticket increased 11.3% and customer traffic declined 12.7%.

Gross profit margin for the Family Dollar segment increased to 26.8% for the 13 weeks ended May 1, 2021 compared to 25.4% for the same period
last year. The increase is due to the net of the following:

Merchandise cost, including freight, decreased 85 basis points primarily due to increased sales of higher margin discretionary merchandise and
higher initial mark-on, offset partially by higher freight costs.

Shrink expense decreased 60 basis points resulting from favorable physical inventory results in relation to accruals in the current year quarter and
a decrease in the shrink accrual rate.

Distribution costs decreased 20 basis points primarily due to lower COVID-19-related distribution center payroll costs. The 13 weeks ended May
2, 2020 included $2.7 million of incremental distribution center payroll costs, including a $2 per hour premium for all distribution center hourly
associates for all hours worked beginning March 8, 2020.

Occupancy costs increased 15 basis points as a result of deleverage from the comparable store net sales decrease.

Operating income margin for the Family Dollar segment increased to 6.7% for the 13 weeks ended May 1, 2021 from 5.5% for the same period last
year resulting from the gross margin increase noted above, offset partially by an increase in the selling, general and administrative expense rate. The
selling, general and administrative expense rate was 20.2% in the 13 weeks ended May 1, 2021 compared to 19.9% for the same period last year. The
current quarter increase in the selling, general and administrative expense rate was due to the net of the following:

Store facility costs increased 25 basis points primarily due to higher snow removal costs in the current quarter and lower repairs and maintenance
expenses in the prior year due to the cancellation or postponement of certain services at the onset of the COVID-19 pandemic.
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»  Other selling, general and administrative expenses increased 20 basis points primarily due to deleverage from the comparable store net sales
decrease and lower inventory service expenses in the prior year as a result of postponement of physical inventories due to the COVID-19
pandemic.

*  Depreciation and amortization expense increased 5 basis points primarily due to deleverage from the comparable store net sales decrease.

*  Payroll expenses decreased 25 basis points primarily due to lower COVID-19-related store payroll costs and lower incentive compensation,
partially offset by deleverage from the comparable store net sales decrease. The 13 weeks ended May 2, 2020 included $23.8 million, or 75 basis
points, of payroll costs related to the COVID-19 pandemic, including a $2 per hour premium for all store hourly associates for hours worked
beginning March 8, 2020.

Operating income in the 13 weeks ended May 2, 2020 included $30.4 million of COVID-19-related expenses.
Liquidity and Capital Resources

Our business requires capital to build and open new stores, expand and renovate existing stores, expand our distribution network and operate our
existing stores. Our working capital requirements for existing stores are seasonal in nature and typically reach their peak in the months of September and
October. Historically, we have satisfied our seasonal working capital requirements for existing stores and have funded our store opening and distribution
network expansion programs from internally generated funds and borrowings under our credit facilities.

The following table compares cash-flow related information for the 13 weeks ended May 1, 2021 and May 2, 2020:

13 Weeks Ended
May 1, May 2,
(in millions) 2021 2020
Net cash provided by (used in):
Operating activities $ 556.2 $ 959.0
Investing activities (222.8) (235.9)
Financing activities (276.6) 493.6

Net cash provided by operating activities decreased $402.8 million primarily due to increases in merchandise inventories.
Net cash used in investing activities decreased $13.1 million primarily due to lower capital expenditures in the current year quarter.

For the 13 weeks ended May 1, 2021, cash used in financing activities was $276.6 million compared to cash provided by financing activities of $493.6
million for the 13 weeks ended May 2, 2020. The cash used in financing activities in the current quarter is primarily due to $241.3 million of cash paid for
stock repurchases. In the prior year first quarter we preemptively drew $750.0 million on our Revolving Credit Facility to reduce our exposure to potential
short-term liquidity risk in the banking system as a result of the COVID-19 pandemic, which was partially offset by the final $250.0 million payment on
the Senior Floating Rate Notes.

At May 1, 2021, our long-term borrowings were $3.25 billion and we had $1.15 billion available under our Revolving Credit Facility. We also have
$390.0 million in Letter of Credit Reimbursement and Security Agreements with various financial institutions, under which $348.1 million was committed
to letters of credit issued for routine purchases of imported merchandise as of May 1, 2021.

We repurchased 2,150,572 shares of common stock on the open market for approximately $250.0 million during the 13 weeks ended May 1, 2021.
Approximately $8.7 million in share repurchases had not settled as of May 1, 2021 and this amount was accrued in the accompanying unaudited condensed
consolidated balance sheet as of May 1, 2021. We did not repurchase any shares of common stock in the 13 weeks ended May 2, 2020. As of May 1, 2021,
we have $2.15 billion remaining under Board repurchase authorization.
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Item 3. Quantitative and Qualitative Disclosures About Market Risk.

We are exposed to various types of market risk in the normal course of our business, including the impact of interest rate changes and diesel fuel cost
changes. We may enter into interest rate or diesel fuel swaps to manage exposure to interest rate and diesel fuel price changes. We do not enter into
derivative instruments for any purpose other than cash flow hedging and we do not hold derivative instruments for trading purposes.

Interest Rate Risk

Our exposure to interest rate risk relates to our Revolving Credit Facility, as borrowings under the Revolving Credit Facility bear interest at LIBOR,
reset periodically, plus 1.00% to 1.50% as determined by our credit ratings and leverage ratio. At May 1, 2021, there were no borrowings outstanding under
the Revolving Credit Facility.

Item 4. Controls and Procedures.

Our management has carried out, with the participation of our Chief Executive Officer and Chief Financial Officer, an evaluation of the effectiveness
of our disclosure controls and procedures, as defined in Rule 13a-15(e) under the Exchange Act as of the end of the period covered by this report. Based
upon this evaluation, our Chief Executive Officer and our Chief Financial Officer concluded that, as of May 1, 2021, our disclosure controls and procedures
were designed and functioning effectively to provide reasonable assurance that information required to be disclosed by us in reports that we file or submit
under the Exchange Act is (i) recorded, processed, summarized and reported within the time periods specified in Securities and Exchange Commission
rules and forms and (ii) accumulated and communicated to our management, including the Chief Executive Officer and Chief Financial Officer, as
appropriate to allow timely decisions regarding disclosure.

In the first quarter of 2021, we implemented a new lease administration and accounting system that integrates these functions across the company. In
conjunction with the implementation, we developed new controls to connect the new system with our existing general ledger system and modified our
processes to facilitate the recognition, measurement and disclosure of leases under the applicable accounting standards using the new system. There have
been no other changes in our internal control over financial reporting during the fiscal quarter ended May 1, 2021 that have materially affected, or are
reasonably likely to materially affect, our internal control over financial reporting.
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PART II - OTHER INFORMATION
Item 1. Legal Proceedings.
From time to time, we are defendants in ordinary, routine litigation or proceedings incidental to our business, including allegations regarding:
+ employment-related matters;
+ infringement of intellectual property rights;
+  personal injury/wrongful death claims;
» real estate matters;
+ environmental and safety issues; and
+  product safety matters, which may include regulatory matters.

In addition, we are currently defendants in national and state proceedings described in Note 2 - Legal Proceedings to our unaudited condensed
consolidated financial statements.

We will vigorously defend ourselves in these matters. We do not believe that any of these matters will, individually or in the aggregate, have a material
effect on our business or financial condition. We cannot give assurance, however, that one or more of these matters will not have a material effect on our
results of operations for the period or year in which they are reserved or resolved. Based on the information available, including the amount of time
remaining before trial, the results of discovery and the judgment of internal and external counsel, we may be unable to express an opinion as to the outcome
of those matters which are not close to being resolved and may be unable to estimate a loss or potential range of loss.

Item 1A. Risk Factors.

There have been no material changes to the risk factors described in “Item 1A. Risk Factors” of our Annual Report on Form 10-K for the fiscal year
ended January 30, 2021, other than as set forth in the discussion of risk factors in the “Cautionary Note Regarding Forward-Looking Statements” section
and in the discussion of certain items that have impacted or could impact our business or results of operations during 2021 or in the future as set forth in the
“Other Items” section within “Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations” of this Form 10-Q.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds.

The following table presents our share repurchase activity during the first quarter of 2021:

Total number of Approximate dollar value
Total shares purchased as part of shares that may yet be
number of shares Average price of publicly announced  purchased under the plans or
Fiscal Period purchased paid per share plans or programs programs (in millions)
January 31, 2021 - February 27,

21 — $ — — $ 2,400.0
February 28, 2021 - April 3, 2021 359,842 115.61 359,842 2,358.4
April 4, 2021 - May 1, 2021 1,790,730 116.38 1,790,730 2,150.0
Total 2,150,572 $ 116.25 2,150,572 $ 2,150.0

As of May 1, 2021, we had $2.15 billion remaining under Board repurchase authorization.
Item 3. Defaults Upon Senior Securities.

None.
Item 4. Mine Safety Disclosures.

None.
Item 5. Other Information.

None.
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Item 6. Exhibits.

Incorporated by Reference

Filed
Exhibit Exhibit Description Form  Exhibit Filing Date Herewith
3.1 le(;lingnded Articles of Incorporation of Dollar Tree, Inc., effective June 20, 8-K 3.1 6/21/2013
3.2 Amended By-Laws of Dollar Tree, Inc., effective December 3, 2020 8-K 3.1 12/3/2020
10.1 Description of Dollar Tree, Inc. Management Incentive Compensation Plan X
31.1 Certification of Chief Executive Officer pursuant to Section 302 of the X
Sarbanes-Oxley_Act of 2002
31.2 Certification of Chief Financial Officer pursuant to Section 302 of the X
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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 thereunto duly authorized.

DOLLAR TREE, INC.

Date: May 27, 2021 By: /s/ Kevin S. Wampler
Kevin S. Wampler
Chief Financial Officer
(principal financial officer)
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Exhibit 10.1

Description of Dollar Tree, Inc.
Management Incentive Compensation Plan

The following is a summary of the Management Incentive Compensation Plan (MICP) as applied to the executive officers (Executives) of
Dollar Tree, Inc. (Company) and its subsidiaries:

Participants: Executives shall have the opportunity to earn annual cash bonuses as may be determined from time to time in the sole discretion
of the Company under the MICP. Other non-Executive employees may also be eligible for the MICP or similar programs, but this description
describes the participation of Executives.

Purpose: The MICP is intended to provide cash incentives that are linked to performance goals. The amount of a cash incentive bonus will
depend on the Executive’s attaining targeted levels of the performance goal. The cash incentive bonus at each targeted level is intended to be
reasonable and competitive relative to base salaries and overall compensation levels established for each Executive’s position.

Selection of Goals: The Compensation Committee (Committee) shall determine performance goals at their discretion consistent with the
performance measures under the equity incentive plan available to Executives or as otherwise adopted by the Company from time to time.
The intent of the Committee is that targeted levels for each performance goal should be challenging but achievable and serve to focus the
Company’s Executives on common goals while aligning efforts with shareholder interests.

Standard Bonuses: The following principles shall apply to the MICP bonuses, unless otherwise modified by the Committee:

1. The MICP bonus shall generally be expressed as a percentage of salary, but the Committee may;, in its sole discretion, select a
different formula or a fixed dollar amount for any MICP bonus. The bonus shall be weighted more heavily toward corporate
performance goals. The MICP corporate performance goal shall generally be derived from the annual budget approved by the Board
of Directors at the beginning of the fiscal year. Individual performance goals, if any, shall be based on the area over which the
Executive has influence and may include items such as improvement in same-store sales, opening of new stores, development of new
strategies, reduction in specified costs, or other goals as selected by the Committee.

2. The MICP bonuses for a given performance period shall be paid in the fiscal year when financial results become available after the
applicable performance period and after the Committee has certified in writing the target level that the Executive has achieved for the
applicable performance goal in the applicable performance period.

Committee Discretion: To be eligible for payment of any MICP bonus, the employee must be employed by the Company or its subsidiaries at
the time the MICP bonus is paid. Nevertheless, payment of any bonus opportunity presented by the MICP, or any adjustment upward or
downward thereto, shall remain at the discretion of the Committee.

Recoupment: As a condition of an Executive receiving payments of any bonus under the MICP, any payment hereunder shall be subject to
reduction, cancellation, forfeiture or recoupment as may be required by the provisions of any claw-back policy implemented by the
Company, including, without



limitation, any claw-back policy adopted to comply with the requirements of applicable law and any rules or regulations promulgated
thereunder.

Amendment: The Committee may amend, suspend or terminate the MICP at any time.

Code Section 409A: All payments under the MICP are intended to be exempt from Code Section 409A as short-term deferrals and the terms
of the MICP shall be interpreted and construed consistent with such intent.

Non-Exclusivity: The Committee may determine to make other cash, bonus or other awards or establish plans or programs in addition to, or
replacement or substitution of, the MICP at any time in its sole discretion.

Effective Date: The foregoing provisions of the MICP shall be effective for the Company’s fiscal year ending January 29, 2022 and
subsequent years and until terminated or superseded by action of the Committee.



EXHIBIT 31.1

Chief Executive Officer Certification

I, Michael A. Witynski, certify that:

1. T have reviewed this quarterly report on Form 10-Q of Dollar Tree, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for
the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure
that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision,
to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness
of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal
quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect,
the registrant's internal control over financial reporting; and

5. The registrant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant's auditors and the audit committee of the registrant's Board of Directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over
financial reporting.

Date: May 27, 2021

/s/ Michael A. Witynski
Michael A. Witynski
President and Chief Executive Officer




EXHIBIT 31.2

Chief Financial Officer Certification

I, Kevin S. Wampler, certify that:

1. T have reviewed this quarterly report on Form 10-Q of Dollar Tree, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for
the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure
that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision,
to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness
of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal
quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect,
the registrant's internal control over financial reporting; and

5. The registrant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant's auditors and the audit committee of the registrant's Board of Directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over
financial reporting.

Date: May 27, 2021
/s/ Kevin S. Wampler

Kevin S. Wampler
Chief Financial Officer




EXHIBIT 32.1

Certification Pursuant to 18 U.S.C. Section 1350,
As Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the Quarterly Report of Dollar Tree, Inc. (the Company) on Form 10-Q for the quarter ending May 1, 2021, as filed with the
Securities and Exchange Commission on the date hereof (the Report), I, Michael A. Witynski, President and Chief Executive Officer of the Company,
certify, pursuant to 18 U.S.C. s5.1350, as adopted pursuant to ss.906 of the Sarbanes-Oxley Act of 2002, that:

(1) To my knowledge, the Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the

Company.

May 27, 2021 /s/ Michael A. Witynski
Date Michael A. Witynski
President and Chief Executive Officer

A signed original of this written statement required by Section 906 has been furnished to Dollar Tree, Inc. and will be retained by Dollar Tree, Inc. and
furnished to the Securities and Exchange Commission or its staff upon request.



EXHIBIT 32.2

Certification Pursuant to 18 U.S.C. Section 1350,
As Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the Quarterly Report of Dollar Tree, Inc. (the Company) on Form 10-Q for the quarter ending May 1, 2021, as filed with the
Securities and Exchange Commission on the date hereof (the Report), I, Kevin S. Wampler, Chief Financial Officer of the Company, certify, pursuant to 18
U.S.C. s5.1350, as adopted pursuant to ss.906 of the Sarbanes-Oxley Act of 2002, that:

(1) To my knowledge, the Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the

Company.

May 27, 2021 /s/ Kevin S. Wampler
Date Kevin S. Wampler
Chief Financial Officer

A signed original of this written statement required by Section 906 has been furnished to Dollar Tree, Inc. and will be retained by Dollar Tree, Inc. and
furnished to the Securities and Exchange Commission or its staff upon request.



