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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.
(b) On July 11, 2022, Ross Stores, Inc. (the “Company”) and Brian Morrow, the Company’s President and Chief Merchandising Officer – dd’s, entered into
a new Executive Employment Agreement effective July 15, 2022, which extends Mr. Morrow’s employment with the Company through March 31, 2026
(the “Agreement”). The Agreement contemplates that Mr. Morrow will continue to serve in his current position as President and CMO – dd’s through
March 31, 2024, and will then transition to the position of Consultant and cease to serve as President and CMO – dd’s for the remainder of his employment
term. In both roles, he will continue to report to the Company’s Chief Executive Officer.
(e) While continuing to serve as President and CMO – dd’s, Mr. Morrow will continue to receive a salary of at least $1,038,500 (and be eligible for salary
increases), as well as annual incentive bonuses (with a target of 100% of annual salary), will receive an additional Restricted Stock Award on the effective
date of the Agreement (with a face value of $1,500,000 and with 100% vesting in March 2026), and will continue to be eligible for a full Performance
Share Award each year. As Consultant, Mr. Morrow will (i) receive a salary equal to 50% of his final salary as President and CMO – dd’s (and not be
eligible for further salary increases), (ii) be eligible for annual incentive bonuses (with a target bonus of 100% of his reduced salary), (iii) remain eligible
for new Performance Share Awards (at 50% of president level grants), and (iv) continue to vest in previously-issued Restricted Stock Awards and
Performance Share Awards, with vesting schedules shortened for Performance Share Award grants in subsequent years to align with his employment term.
If Mr. Morrow remains continuously employed with the Company through March 31, 2026 (or is terminated by the Company without cause), he and his
spouse/partner will be entitled to continued coverage under the Company’s executive medical, dental, and vision benefits for eight years after his
termination date. When he and his spouse/partner become eligible for Medicare, Medicare will be the primary insurance.
As did the prior employment agreement between the Company and Mr. Morrow, the Agreement also includes provisions regarding reimbursement of
certain estate planning costs, participation in Company benefit plans, paid vacation days, and severance benefits. The Agreement also includes provisions
regarding protection of Company confidential information, non-solicitation of Company employees and business counterparties, non-competition, nondisparagement, potential recoupment by the Company of performance-based compensation received if financial results are subsequently restated, and
arbitration of disputes. A summary of the provisions in the Agreement relating to severance benefits, including in the event of a change in control of the
Company, is set forth in the Company’s Proxy Statement filed with the Securities Exchange Commission on April 5, 2022, under the captions
“Employment Agreements with Ms. Rentler, Mr. Orvos, Mr. Hartshorn, Mr. Kobayashi, and Mr. Morrow” and “Potential Payments Upon Termination or
Change in Control - Triggering Events,” which are incorporated herein by this reference.
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