
 

 

        April 28, 2025 

  

Elizabeth A. Ising 

Gibson, Dunn & Crutcher LLP 

 

Re: Dollar Tree, Inc. (the “Company”) 

Incoming letter dated April 17, 2025 

 

Dear Elizabeth A. Ising: 

 

This letter is in response to your correspondence concerning the shareholder 

proposal (the “Proposal”) submitted to the Company by John Chevedden for inclusion in 

the Company’s proxy materials for its upcoming annual meeting of security holders. 

 

 There appears to be some basis for your view that the Company may exclude the 

Proposal under Rule 14a-8(e)(2) because the Company received it after the deadline for 

submitting proposals. Accordingly, we will not recommend enforcement action to the 

Commission if the Company omits the Proposal from its proxy materials in reliance on 

Rule 14a-8(e)(2).  

 

Copies of all of the correspondence on which this response is based will be made 

available on our website at https://www.sec.gov/corpfin/2024-2025-shareholder-

proposals-no-action. 

 

        Sincerely, 

 

        Rule 14a-8 Review Team 

 

 

cc:  John Chevedden  

 

 

https://www.sec.gov/corpfin/2024-2025-shareholder-proposals-no-action
https://www.sec.gov/corpfin/2024-2025-shareholder-proposals-no-action


Elizabeth A. Ising 

Partner 

T: +1 202.955.8287 

eising@gibsondunn.com 
  

 

 

Gibson, Dunn & Crutcher LLP 

1700 M Street, N.W.  |  Washington, D.C. 20036-4504  |  T: 202.955.8500  |  F: 202.467.0539  |  gibsondunn.com 

April 17, 2025 

 
VIA ELECTRONIC SUBMISSION 

Office of Chief Counsel 
Division of Corporation Finance 
Securities and Exchange Commission 
100 F Street, N.E. 
Washington, D.C. 20549 

Re: Dollar Tree, Inc. 
Shareholder Proposal of John Chevedden 
Securities Exchange Act of 1934—Rule 14a-8 

Ladies and Gentlemen: 

This letter is to inform you that our client, Dollar Tree, Inc. (the “Company”), intends to omit from 
its proxy statement and form of proxy for its 2025 Annual Meeting of Shareholders (collectively, 
the “2025 Proxy Materials”) a shareholder proposal (the “Proposal”) and statement in support 
thereof received from John Chevedden (the “Proponent”) because the Proposal was received 
by the Company at its principal executive offices after the deadline for submitting shareholder 
proposals for inclusion in the 2025 Proxy Materials.  Pursuant to Rule 14a-8(j), we have 
concurrently sent copies of this correspondence to the Proponent. 

Rule 14a-8(k) and Staff Legal Bulletin No. 14D (Nov. 7, 2008) (“SLB 14D”) provide that 
shareholder proponents are required to send companies a copy of any correspondence that the 
proponents elect to submit to the Securities and Exchange Commission (the “Commission”) or 
the staff of the Division of Corporation Finance (the “Staff”). Accordingly, we are taking this 
opportunity to inform the Proponent that if the Proponent elects to submit correspondence to the 
Commission or the Staff with respect to the Proposal, a copy of that correspondence should be 
furnished concurrently to the undersigned on behalf of the Company pursuant to Rule 14a-8(k) 
and SLB 14D. 

BACKGROUND 

As required by Item 1(c) of Exchange Act Schedule 14A and Rule 14a-5(e), the Company’s 
proxy statement for its 2024 Annual Meeting of Shareholders (the “2024 Proxy Statement”) 
stated the deadline for receiving shareholder proposals submitted for inclusion in the 2025 
Proxy Materials, calculated in the manner prescribed in Rule 14a-8(e).  Specifically, the 
following disclosure appeared on pages 90-91 of the 2024 Proxy Statement: 

Shareholder proposals under Rule 14a-8 for other items of business at the 
annual meeting of shareholders to be held in 2025 will not be included in our 
proxy statement for that meeting unless received by the Corporate Secretary 
at our principal executive offices in Chesapeake, Virginia, on or prior to close 
of business on January 7, 2025.  
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See Exhibit A.  

On Friday, April 11, 2025, 94 days after the Company’s deadline for receiving Rule 14a-8 
shareholder proposals, the Proponent sent an email to the Company’s investor relations team 
(investorinfo@dollartree.com) (“Investor Relations”) inquiring about the status of his shareholder 
proposal without providing more details.  See Exhibit B.  The Proponent also sent this email to 
Derek Redmond, an employee who left the Company in September 2024 (the “Former 
Employee”), and to the email address jonathan_leike@dollartree.com, which was undeliverable 
as the correct email address of the Company’s Corporate Secretary, Jonathan Leiken, is 
jleiken@dollartree.com.  The Proponent resent this same message to the same three email 
addresses again on Monday, April 14, 2025.  See Exhibit C.  Investor Relations forwarded these 
April 2025 emails to the correct email address for the Corporate Secretary.  The Company 
promptly conducted a search of its email system and discovered on April 14, 2025, for the first 
time:  

• An email, dated December 20, 2024, sent only to the Former Employee and to the same 
incorrect email address for the Corporate Secretary. This email included a PDF 
attachment with a cover letter, shareholder proposal and notes from the Proponent.  See 
Exhibit D.  The enclosed letter was addressed to the Corporate Secretary and requested 
that the Company “confirm that this is the correct email address for rule 14a-8 
proposals,” citing the Staff’s encouragement to do so.   

• An email, dated December 23, 2024, sent only to the Former Employee.  This email 
included a PDF attachment with the Proponent’s proof of ownership from Fidelity 
Investments.  See Exhibit E.  

• An email, dated April 10, 2025, sent only to the Former Employee and to the incorrect 
email address for the Corporate Secretary.  See Exhibit F.  This email was identical to 
the email described above sent on April 11, 2025, except that the April 11, 2025 email 
was the first time that the Proponent added Investor Relations as a recipient.   

On Thursday, April 17, 2025, the Company received via FedEx a physical copy of 
correspondence relating to the proposal for the first time, which included the Proponent’s proof 
of ownership from Fidelity Investments along with a letter from the Proponent, dated April 15, 
2025, inquiring about the shareholder proposal. See Exhibit G.  

Thus, as further discussed below, April 14, 2025, was the first time the Company received the 
Proposal.  
 

ANALYSIS 

Under Rule 14a-8(f)(1), a company may exclude a shareholder proposal if the proponent fails to 
follow one of the eligibility or procedural requirements contained in Rule 14a-8.  Generally, 
exclusion on this basis is permitted only after timely notification to the proponent of an 
applicable defect and a proponent’s failure to timely and adequately correct the defect.  
However, as per Rule 14a-8(f)(1), a company “need not provide [the proponent] such notice of a 
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deficiency if the deficiency cannot be remedied, such as if [the proponent] fail[s] to submit a 
proposal by the company’s properly determined deadline” (emphasis added).   

One of the eligibility or procedural requirements contained in Rule 14a-8 is the requirement to 
deliver a proposal by the applicable deadline.  If a proponent is submitting a proposal “for the 
company’s annual meeting, [the proponent] can in most cases find the deadline in [the prior] 
year’s proxy statement.”  See Rule 14a-8(e)(1).  Here, pages 90-91 of the Company’s 2024 
Proxy Statement disclosed the deadline of January 7, 2025, for receipt of shareholder proposals 
for the 2025 Annual Meeting of Shareholders, which was calculated in accordance with Rule 
14a-8(e)(2)1 and Staff Legal Bulletin No. 14 (July 13, 2001), Section C.3.b.2  See Exhibit A.   

The Staff strictly construes the deadline for shareholder proposals under Rule 14a-8, permitting 
companies to exclude from proxy materials those proposals received at companies’ principal 
executive offices after the deadline.  See, e.g., UnitedHealth Group Inc. (avail. Mar. 7, 2025) 
(concurring that Rule 14a-8(e)(2) provides a basis to exclude a proposal received eight days 
late); Etsy, Inc. (avail. Apr. 19, 2022) (concurring that Rule 14a-8(e)(2) provides a basis to 
exclude a proposal received one day late); AT&T Inc. (avail. Jan. 26, 2022) (concurring that 
Rule 14a-8(e)(2) provides a basis to exclude a proposal received six days late); Walgreens 
Boots Alliance, Inc. (avail. Oct. 12, 2021) (concurring that Rule 14a-8(e)(2) provides a basis to 
exclude a proposal received two days late); Hewlett Packard Enterprise Co. (avail. Jan. 15, 
2021) (concurring that Rule 14a-8(e)(2) provides a basis to exclude a proposal received two 
days late).   

As noted above, the Company did not learn of the Proposal until April 11, 2025, and did not 
receive the Proposal until April 14, 2025, 97 days after the Company’s properly calculated and 
noticed deadline for shareholder proposals for inclusion in the 2025 Proxy Materials.  
Accordingly, as discussed in detail below, the Proposal is excludable because it was not 
received by the Company by the deadline calculated under Rule 14a-8(e)(2).  

At the time the Proponent attempted to submit the proposal, Staff Legal Bulletin No. 14L 
(Nov. 3, 2021) (“SLB 14L”) was in effect.  SLB 14L states that “shareholders should submit their 
proposals by means, including electronic means, that permit them to prove the date of delivery” 
and provides that “where a dispute arises regarding a proposal’s timely delivery, shareholder 
proponents risk exclusion of their proposals if they do not receive a confirmation of receipt from 
the company in order to prove timely delivery with email submissions” (emphasis added).  
Although SLB 14L has since been rescinded by Staff Legal Bulletin No. 14M (Feb. 12, 2025) 
(“SLB 14M”), SLB 14M reiterates the above language regarding the use of email in proposal 

1Also, under Rule 14a-8(e)(2), “if the company did not hold an annual meeting the previous year, or if the 
date of this year’s annual meeting has been changed by more than 30 days from the date of the previous 
year’s meeting, then the deadline is a reasonable time before the company begins to print and send its 
proxy materials.”  This portion of Rule 14a-8(e)(2) is not applicable here because the Company’s 2024 
Annual Meeting of Shareholders was held on June 20, 2024, and the Company’s 2025 Annual Meeting of 
Shareholders will be held within 30 days of the anniversary of that date. 

2 The Company started with the release date of its 2024 Proxy Statement (i.e., May 7, 2024), increased 
the year by one (i.e., May 7, 2025), and counted back 120 calendar days.  Per SLB 14, Section C.3.b, 
“day one” for purposes of this calculation was May 6, 2025.  
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submissions.  Therefore, at all relevant times, the burden was on the Proponent to submit the 
Proposal by means that permitted him to prove the date of delivery.  Moreover, both SLB 14L 
and SLB 14M indicate that when submitting proposals via email, shareholder proponents should 
confirm receipt of the email containing the proposal at the time it is submitted.  The Proponent 
acknowledged this fact in his email on December 20, 2024, citing to SLB 14L and specifically 
requesting the Company acknowledge receipt of the Proposal.  No such acknowledgement was 
transmitted because the Company did not receive the Proposal until April 14, 2025. Moreover, it 
appears that the Proponent did not follow up to confirm receipt of the Proposal, and did not 
attempt to contact the Company again until April 10, 2025, 93 days after the shareholder 
proposal submission deadline. 

The Staff has repeatedly concurred with the exclusion of proposals submitted by email that were 
not actually received at the company’s principal executive offices.  For example, in Charles 
River Laboratories International, Inc. (avail. Mar. 17, 2021), the Staff concurred with the 
exclusion of a proposal under Rule 14a-8(e)(2) where the proposal was transmitted prior to the 
submission deadline by email to both an email address that did not exist and to an email 
address provided to shareholders explicitly to communicate with the company’s lead 
independent director.  In that case, the company determined that the proponent’s email was 
designated as potentially malicious and thus was quarantined as potential “spam” for 30 days 
before it was permanently deleted without having been received by anyone at the company’s 
principal executive offices.  Similarly, in Teladoc Health, Inc. (avail. Mar. 20, 2020), the Staff 
concurred with the exclusion of a proposal where the company did not receive an email from the 
proponent, which the company believed to have not been delivered due to being blocked by the 
email security vendor as a potentially malicious email.  Like the Company, Teladoc Health did 
not receive any indication that the proponent had sent a shareholder proposal until after the 
deadline for submission had passed.  See also Occidental Petroleum Corporation (avail. Mar. 
14, 2023) (concurring with exclusion where the company did not receive a proposal at the 
company’s principal executive offices until well after the submission deadline and the proponent 
failed to provide “sufficient proof of email delivery prior to the deadline for submitting 
proposals”); Sprint Corp. (avail. Aug. 1, 2018) (concurring with exclusion where the proponent 
submitted a proposal via email to a company employee who no longer worked for the company 
and to an employee who was not an attorney); Alcoa, Inc. (avail. Jan. 12, 2009) (concurring with 
exclusion where the proponent submitted a proposal by email to the company’s investor 
relations department and by facsimile, neither of which were received at the company’s principal 
executive offices). 

Even where a proposal was submitted to a company prior to the applicable deadline, but the 
company did not actually learn about the proposal until after the deadline, the Staff has 
concurred with the exclusion of such proposals as untimely.  For example, the Staff concurred 
with the exclusion of a shareholder proposal under Rule 14a-8(e)(2) in a nearly identical 
situation.  In Discover Financial Services (avail. Mar. 20, 2020), the company received by 
certified mail a letter documenting the proponent’s ownership of shares in the company 54 days 
after the company’s shareholder proposal deadline.  The letter was the first indication to the 
company that the proponent had attempted to submit a shareholder proposal.  After an 
investigation, Discover Financial learned that the proponent had attempted to submit a proposal 
via email prior to the company’s shareholder proposal deadline, but the email never reached the 
correct department due to the proponent misspelling the corporate secretary’s email address 
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and including a departed employee and an unrelated employee.  In a supplemental letter, the 
company noted that their internal policy dictated they disable the departed employee’s email 
account, triggering an automated response to any incoming email.  However, the company had 
inadvertently left the former employee’s email account in place and thus did not know to monitor 
the mailbox.  The Staff permitted Discover Financial to exclude the proposal as untimely under 
Rule 14a-8(e)(2).  See also Ellie Mae, Inc. (avail. Mar. 12, 2015) (concurring with the exclusion 
of a shareholder proposal that the company first learned of 27 days after the deadline for 
submission of shareholder proposals because the proponent had transmitted the proposal 
before the deadline to an email address for a former employee, the company’s investor relations 
group and the company’s general fax number, none of which were received at the company’s 
principal executive offices).   

The facts here are nearly identical to those in Discover Financial.  The Proponent transmitted 
the Proposal to an incorrect email address for the Corporate Secretary (which generates an 
“undeliverable” reply email) and to the Former Employee.  The Former Employee left the 
Company in September 2024, and the Corporate Secretary promptly requested the 
establishment of an automated response to emails sent to the Former Employee’s account 
indicating that the Former Employee had left the Company and instructing them to contact 
someone else at the Company.  In reliance on that request, the Company did not monitor the 
Former Employee’s mailbox.  The Company only learned this week that the Former Employee’s 
email account was inadvertently not modified to send the requested automated message.  As a 
result, no one at the Company’s principal executive offices was alerted of the Proponent’s intent 
to submit the Proposal until April 11, 2025, 94 days past the Company’s deadline.   

Here the burden was on the Proponent to confirm that the Proposal was timely received at the 
Company’s principal executive offices.  SLB 14L and SLB 14M, as discussed above, 
acknowledge that fact and caution shareholder proponents to obtain confirmation of receipt to 
prove timely delivery with email submissions.  Even the Proponent acknowledged this fact in his 
email on December 20, 2024, citing to SLB 14L and specifically requesting the Company 
acknowledge receipt of the Proposal: “[p]lease confirm that this is the correct email address for 
rule 14a-8 proposals.”  However, no such acknowledgement was transmitted because the 
Company did not receive the Proposal until April 14, 2025.  The Proponent also had time 
between the December 20, 2024 email and the shareholder proposal submission deadline on 
January 7, 2025, to transmit the proposal in another manner – for example, by hard copy to the 
Company’s principal executive offices or by emailing the Proposal to Investor Relations (which 
is the method the Proponent used the prior year when he submitted a shareholder proposal for 
the Company’s 2024 Annual Meeting).  See Exhibit H.  Finally, despite receiving no response, it 
appears that the Proponent did not confirm receipt of the Proposal and did not follow up at all 
until April 10, 2025, 93 days after the shareholder proposal submission deadline, at which time 
he used the exact same email addresses again.  When the Proponent finally included Investor 
Relations on his emails (as he had done with the prior year’s proposal without issue), the 
Company became aware of the Proposal.  But, as a result, the Company did not receive the 
Proposal until April 14, 2025, 97 days after the shareholder proposal submission deadline.  

For these reasons, and consistent with SLB 14L and SLB 14M and the Staff’s decisions in 
Discover Financial, Ellie Mae and the other precedent discussed above, we request that the 



Office of Chief Counsel 
Division of Corporation Finance 
April 17, 2025 
Page 6 

Staff confirm that it will not recommend enforcement action to the Commission if the Company 
omits the Proposal from its proxy materials in reliance on Rule 14a-8(e)(2).   

The Company further requests that the Staff waive the 80-day filing requirement set forth in 
Rule 14a-8(j) for good cause.  Rule 14a-8(j)(1) requires that, if a company “intends to exclude a 
proposal from its proxy materials, it must file its reasons with the Commission no later than 
80 calendar days before it files its definitive proxy statement and form of proxy with the 
Commission.”  However, Rule 14a-8(j)(1) allows the Staff to waive the deadline if a company 
can show “good cause.”  The Company did not receive the Proposal until April 14, 2025, which 
is less than 80 days before the Company intends to file its 2025 Proxy Materials.  Moreover, the 
Company promptly submitted this no-action request after receiving the Proposal.  Accordingly, 
we believe that the Company has “good cause” for its inability to meet the 80-day requirement, 
and we respectfully request that the Staff waive the 80-day requirement with respect to this 
letter. 

We would be happy to provide you with any additional information and answer any questions 
that you may have regarding this subject.  Please note that the Company intends to begin 
printing the 2025 Proxy Materials no later than April 28, 2025.  Correspondence regarding this 
letter should be sent to shareholderproposals@gibsondunn.com.  If we can be of any further 
assistance in this matter, please do not hesitate to call me at (202) 955-8287. 

Sincerely, 

Elizabeth A. Ising 

Enclosures 

cc: John S. Mitchell, Dollar Tree, Inc. 
John Chevedden  
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FORWARD-LOOKING STATEMENTS 

This proxy statement contains forward-looking statements within the meaning of Section 27A of 
the Securities Act of 1933, as amended, Section 21E of the Securities Exchange Act of 1934 and the 
Private Securities litigation Refom, Act of 1995. Forward-looking statements can be identified by the fact 
that they address future events, developments or results and do not relate strictly to historical facts. Any 
statements contained in this proxy statement that are not statements of historical fact may be deemed to 
be forwardlooking statements. Forward-looking statements indude, without limitation, statements 
preceded by, followed by or induding words such as "believe," anticipate," ·expect," "intend," "plan," 
"view," "target" or ·estimate," ·may," "Will," "should," "predict," "possible," ·potential," ·continue," "strategy," 
and similar expressions. 

For example, our forward-looking statements include statements regarding our expectations 
about our business plans, strategies and initiatives; our expectations regarding the impact of these 
initiatives and various management and corporate governance changes on our business prospects, and 
Board governance and oversight; our plans and expectations relating to strategic investments in key 
areas of our business, including without limitation investments in associate wages, enhanced safety and 
working conditions, improved technology systems, improved store standards and the overall productivity 

and efficiency of our stores; our expectations regarding the role of our Chairman & CEO, management 
team and Board in driving transfom,ational change and long-term shareholder value creation; our 
estimates of potential amounts to be paid to executives upon a termination or change in control event; 
and our plans, expectations, initiatives, commitments, goals and reporting relating to environmental, 
social and governance matters, including without limitation climate change, environmental sustainability, 
product safety, human capital management and diversity, equity and indusion matters. 

A forward-looking statement is neither a prediction nor a guarantee of future results, events or 
circumstances. You should not place undue reliance on forward-looking statements, which speak only as 
of the date of this proxy statement. These statements are subject to various risks and uncertainties. For 
a discussion of the risl<s, uncertainties and assumptions that could affect our future events, 
developments or results, you should carefully review the "Risi< Factors," "Business· and "Management's 
Discussion and Analysis of Financial Condition and Results of Operations· sections in our Annual Report 
on Form 10-K filed March 20, 2024, and our other filings with the SEC. The Company does not intend 
and undertakes no obligation to update or publicly release any revision to any such forward-looking 
statements, whether as a result of the receipt of new information, the occurrence of subsequent events, 
a change of circumstance or otherwise. 

OTHER MATTERS 

Director Nominations and Shareholder Proposals for the 2025 Annual Meeting using Proxy 

Access 

Our proxy access bylaw permits a shareholder, or a group of shareholders, owning at least 
three percent (3%) of our outstanding common stock continuously for at least three years, to nominate 
and indude in our proxy materials director nominees which shall not exceed the greater of two (2) 
directors or twenty-five percent (25%} of the Board (rounded down), provided that the shareholders and 
nominees have complied with the requirements set forth in our bylaws. For a description of the 
procedures to nominate persons to be director, see "Shareholder Nomination of Directors· below Notice 

of proxy access director nominees must be received no earlier than February 20, 2025 and no later than 
March 22, 2025. In addition to satisfying the notice and other requirements of our bylaws with respect to 
the nomination of director candidates, shareholders who intend to solicit proxies in support of director 
nominees, other than the Company's nominees, must also comply with the requirements of Rule 14a-19 
under the Exchange Act relating to universal proxies. 

Shareholder proposals under Rule 14a-8 for other items of business at the annual meeting of 
shareholders to be held in 2025 will not be included in our proxy statement for that meeting unless 

90 
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received by the Corporate Secretary at our principal executive offices in Chesapeake, Virginia, on or 
prior to close of business on January 7, 2025. Such proposals must contain the information and meet the 
requirements set forth in our bylaws and in Rule 14a-8 of the under the Securities Exchange Act of 1934 
relating to shareholder proposals. 

Notice of a shareholder proposal submitted outside of the processes of Rule 14a-8, including 
nominations of director candidates other than pursuant to the proxy access bylaw described above, must 
be received by the Corporate Secretary at our principal executive offices in Chesapeake, Virginia no 
earlier than February 20, 2025 and no later than March 22, 2025. 

Shareholder Nomination of Directors 

Shareholders generally can nominate persons to be directors by following the procedures set 
forth in our bylaws. In short, these procedures require the shareholder to deliver a written notice 
containing certain required information in a timely manner to our Corporate Secretary at our corporate 
headquarters address, which is located at 500 Volvo Parkway, Chesapeake, VA 23320. The notice must 
contain all of the information required by our bylaws, induding information about the shareholder 
proposing the nominee and about the nominee. In addition to satisfying the notice and other 
requirements of our bylaws, shareholders who intend to solicit proxies in support of director nominees, 
other than the Company's nominees, must also comply with the requirements of Rule 14a-19 under the 
Securities Exchange Act of 1934, as amended, relating to universal proxies. A copy of our bylaws can be 
found online at www.dollartreeinfo.com/corporate-govemance. 

Each shareholder's notice to the Corporate Secretary must include, among other things: 

the name and address of record of the shareholder who intends to make the nomination; 

a representation that the shareholder is a shareholder of record of our Company's capital 
stock and intends to appear in person or by proxy at such meeting to nominate the person 
or persons specified in the notice; 

the class and number of shares of our capital stock beneficially owned by the shareholder, 
and 

a description of all arrangements or understandings between such shareholder and each 
nominee and any other person or persons (naming such person or persons} pursuant to 
which the nomination or nominations are to be made by such shareholder. 

For each person nominated, the notice to the Corporate Secretary must also include, among 
other things: 

the name, age, business address and, if Known, residence address, of the nominee; 

his or her principal occupation or employment; 

the class and number of shares of our capital stock beneficially owned by such person; 

any other information relating to such person that is required to be disclosed in solicitations 
of proxies for election of directors or is otherwise required by the rules and regulations of the 
SEC promulgated under the Securities Exchange Act of 1934, as amended; and 

the written consent of such person to be named in the proxy statement as a nominee and to 
serve as a director if elected. 

Copies of Form 10-K Available 

We will provide a copy of our Annual Report on Form 1 0-K for our fiscal year ended February 3, 
2024, as filed with the SEC, which includes our consolidated financial statements and notes to our 
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John Chevedden




