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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 September 24, 2020, Ross Stores, Inc. (the “Company”) and Michael Balmuth, the Company’s Chairman of the Board and Senior Advisor, entered
into an Eighth Amendment to his Employment Agreement (the “Amendment”) which extends Mr. Balmuth’s employment with the Company through May
31, 2022. The Amendment contemplates that Mr. Balmuth will instead be employed as Strategic Advisor, from June 1, 2021 through May 31, 2022.

(e) As Strategic Advisor, Mr. Balmuth will receive an annual salary of $1,200,000. He will not be entitled to an annual bonus for the Company’s 2022 fiscal
year. Mr. Balmuth will be granted a cash retention bonus of $5,300,000, in which he will become vested, prorated on a daily basis, from June 1, 2021
through May 31, 2022 based on his continued employment with the Company during that period. The retention bonus will be payable on March 2, 2022.

A summary of other provisions of Mr. Balmuth’s Employment Agreement, as previously amended, is set forth in the Company’s Proxy Statement filed with
the Securities Exchange Commission on April 7, 2020, under the captions “Employment Agreement with Mr. Balmuth, Chairman of the Board and Senior
Advisor” and “Potential Payments Upon Termination or Change in Control - Triggering Events,” which are incorporated herein by this reference.
                        

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.

Date: September 29, 2020

ROSS STORES, INC.
Registrant

By: /s/Ken Jew
Ken Jew
Group Senior Vice President, General Counsel and
Corporate Secretary
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