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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.

W. Scott Martin, a named executive officer, ceased to serve as Executive Vice President, Chief Strategy and Corporate Development
Officer of Foot Locker, Inc. (the “Company”), effective May 24, 2022, and will depart from the Company, effective June 23, 2022, at which time
his employment agreement will terminate. Mr. Martin will remain an employee of the Company until June 23, 2022. The Human Capital and
Compensation Committee of the Board of Directors of the Company determined that Mr. Martin’s departure constitutes a termination without
cause under the terms of his employment agreement and the Company benefit plans, and accordingly, certain amounts will be required to be paid
to Mr. Martin under his employment agreement and the Company benefit plans.

Item 7.01. Regulation FD Disclosure.

The information set forth in Item 5.02 above is hereby incorporated by reference under this Item 7.01.

The information contained in Item 7.01 of this Form 8-K shall not be deemed “filed” for purposes of Section 18 of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that section, nor shall it be deemed incorporated
by reference in any filing under the Securities Act of 1933, as amended, or the Exchange Act, except as expressly provided by specific reference in
such a filing.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.

Exhibit No. Description

104 Cover Page Interactive Data File (embedded within the Inline XBRL document).




SIGNATURE

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.

FOOT LOCKER, INC.

Date: May 27, 2022 By: /s/ Sheilagh M. Clarke
Name: Sheilagh M. Clarke
Title: Executive Vice President,
General Counsel and Secretary




