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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.
 
On February 19, 2026, Wes Calvert informed the
Board of Directors (the “Board”) of Citi Trends, Inc. (the “Company”) that he
will depart from the
Board, effective as of February 19, 2026. His departure is not the result of any dispute or disagreement with the
Company on any matter relating to the
Company’s operations, policies or practices.
 
Also on February 19, 2026, the Board appointed
Benjamin Faw to serve as a member of the Board, effective as of February 19, 2026. Mr. Faw will receive
the same compensation for his
service as a director as the compensation received by other non-management directors on the Board. Concurrently with his
appointment to
the Board, Mr. Faw was appointed as Chair of the Finance Committee of the Board, effective as of February 19, 2026.
 
There are no family relationships between Mr.
Faw and any previous or current officers or directors of the Company, and Mr. Faw does not have any direct
or indirect material interests
in any transaction required to be disclosed pursuant to Item 404(a) of Regulation S-K. Mr. Faw was appointed to the Board
pursuant to
the replacement rights of Fund 1 Investments, LLC (the “Investor”) with respect to Mr. Calvert under the Amended
and Restated Cooperation
Agreement, dated March 25, 2025, by and between the Company and the Investor (the “Cooperation Agreement”).
 Except for the Cooperation
Agreement, there is no arrangement or understanding between Mr. Faw and any other persons or entities pursuant
to which Mr. Faw was appointed as a
director of the Company.
 
The information set forth in Item 1.01 of the
 Company’s Current Report on Form 8-K filed with the U.S. Securities and Exchange Commission (the
“SEC”)
on March 27, 2025 is incorporated into this Item 5.02 by reference. The description of the Cooperation Agreement contained in such Current
Report on Form 8-K does not purport to be complete and is qualified in its entirety by reference to the full terms and conditions of the
 Cooperation
Agreement, which is filed with this Current Report on Form 8-K as Exhibit 10.1 and incorporated herein by reference.
 
Item 9.01 Financial Statements and Exhibits.
 
(d) Exhibits.
 

Exhibit
No.   Description
10.1   Amended and Restated Cooperation Agreement, dated March 25, 2025, by and between Citi Trends, Inc. and Fund 1 Investments, LLC

(incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed with the SEC on March 27, 2025).
104   Cover Page Interactive Data File (embedded within the Inline XBRL document).

 

 

https://www.sec.gov/Archives/edgar/data/1318484/000110465925028777/tm2510591d1_ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1318484/000110465925028777/tm2510591d1_ex10-1.htm
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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 hereunto duly authorized.
 
  CITI
TRENDS, INC.
   
Date:
February 20, 2026 By: /s/
Kenneth D. Seipel
  Name: Kenneth D. Seipel
  Title: Chief Executive Officer
 

 
 


