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this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).
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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 13(a) of the Exchange Act.”



Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain
Officers; Compensatory Arrangements of Certain Officers.

The Home Depot, Inc. (the "Company") is filing this amendment to its Current Report on Form 8-K filed on
April 30,2019, which reported the promotion of Richard McPhail, Senior Vice President, Finance Control and
Administration, to the position of Executive Vice President and Chief Financial Officer of the Company, effective
September 1, 2019, and the retirement of current Executive Vice President — Corporate Services and Chief Financial
Officer Carol Tomé, effective August 31.2019. On May 22,2019, the Leadership Development and Compensation
Committee of the Board of Directors of the Company (the "LDC Committee") approved the compensation for Mr.
McPhail in his new role.

In connection with his promotion, Mr. McPhail's new annual base salary will be $700,000, effective
September 1, 2019, and his new annual incentive target under the Company’s Management Incentive Plan ("MIP")
will be 100% of base salary. For fiscal 2019, the amount of his annual incentive award will be determined using the
applicable target percentage for the portion of the year that he served in each of the roles he held during the fiscal
year, subject in each case to performance against the pre-established performance goals set by the LDC Committee
in early fiscal 2019. Mr. McPhalil is also eligible for an annual equity incentive award, consisting of a mix of
performance shares, performance-based restricted stock, and stock options, with a value to be determined by the
LDC Committee in early 2020. In addition, in connection with his promotion, Mr. McPhail will be granted an award
of restricted shares having a value of $250,000 and an award of stock options having a value of $250,000 at the next
regularly scheduled meeting of the LDC Committee after the effective date of his promotion. The shares of restricted
stock will vest 50% after each of the 30- and 60-month anniversaries of the grant date, and the stock options will vest
and become exercisable on each of the second, third, fourth and fifth anniversaries of the grant date, in each case
subject to Mr. McPhail's continued employment through the applicable vesting dates. Mr. McPhail will also be
subject to certain non-competition and non-solicitation restrictions for 18 and 24 months following any termination
of employment, respectively, as well as certain confidentiality restrictions that apply indefinitely.
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