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Dear Mr. Molinet:

This is in response to your letters dated May 26,2011 and June 22, 2011 concerning
the shareholder proposal submitted to FedEx by Amalgamated Bank’s LongView LargeCap
500 Index Fund. We also have received a letter on the proponent’s behalf dated June 14,
2011. Our response is attached to the enclosed photocopy of your correspondence. By doing
this, we avoid having to recite or summarize the facts set forth in the correspondence Copies
of all of the correspondence also will be provided to the proponent.

In connection with this matter, your attention is directed to the enclosure, which sets
~ forth a brief discussion of the D1v131on s informal procedures regarding shareholder

proposals.
Sincerely,
Gregory S. Belliston
. Special Counsel
Enclosures

cc: Cornish F. Hitchcock
Hitchcock Law Firm PLLC
1200 G Street, NW, Suite 800
Washington, DC 20005-6705
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Responsé of the Office of Chief Counsel
Division of Corporation Finance

Re:  FedEx Corporation
Incoming letter dated May 26, 2011

- The proposal asks the board “to adopt a public policy-to promote responsible use of
company stock by all named executive officers and directors, which policy would bar
derivative or speculative transactions involving company stock.”

There appears to be some basis for your view that FedEx may exclude the proposal
under rule 14a-8(i)(7), as relating to FedEx’s ordinary business operations. In this regard, we
note that the proposal relates to the “responsible use of company stock” and does not, in our
view, focus on the significant policy issue of executive compensation. Accordingly, we will
not recommend enforcement action to the Commission if FedEx omits the proposal from its
proxy materials in reliance on rule 14a-8(i)(7).

Sincerely,

Mark F. Vilardo .
Special Counsel



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with re$pect to
matters arising under Rule 14a-8 {17 CFR 240.14a-8], as with other matters under the proxy

 rules, is to aid those who must comply with the rule by offering informal advice and suggestions

and to determine, mmally, whether or not it may be appropriate in a particular matter to_

‘recommend enforcement action to the Commission. In connection with a shareholder proposal

under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any mformatron ﬁn'mshed by the proponent or-the proponent’s representatlve

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or nile involved. The receipt by the staff
of such information, however, should not be construed as changing the staff’s mformal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to -
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company 1s obligated

. to include shareholder proposals in its proxy materials. Accordingly a discretionary
- determination not to recommend or take Commission enforcement action, does not preclude a

proponent, or any shareholder of a-company, from pursuing any rights he or she may have against
the company in court, should the management omit the proposal from the company’s proxy
material.
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VIA E-MAIL
June 22, 2011

U.S. Seeurities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F Street, N.E.

Washington, D.C. 20549 .
shareholdetproposals@sec.gov

Re; FedEx Corporation — Omission of Stockholder Proposal Relating to the
Adojition of a PoIlcy Promotmg Responsxble Use of FedEx Stock by
Named Execufive Officers and Directors

Ladies and Gentlemen:

The purpose of this letter is to respond to the letter dated June 14, 2011 (attached
hereto as Exhibit A), from Comish F. Hitchcock on behalf of Amalgamated Bank LongView
LargeCap 500 Index Fund (the “Proponent™), 1télating to the stockholder. proposal and related
supportmg statement:(the “Stockholdér: Proposal”) submitted by thé Proponent for inclusion
ii-our proxy statement and form of’; for the 2011 annual meeting of our stockholdeérs
(the “2011 Proxy Matetials”), ‘We ha viously delivered a letter, dated May 26, 2011
(attached hereto as Exhibit B), to.the staff of the Division of Cmporatmn Fmance (the
“Staﬁ”) requesting that thie Staff agree that we may exclude the Stockholdeér Pioposal from
oui 2011 Proxy Materials. In accordance with Rule 14a-8(j), we dre simyltanedusly:
providing a copy of this letter and its exhibit to the Proponent.

' The Stockholder Proposal requests the adoption of a policy promotmg tesponsible use
of FedEx stock by named execufive offieers and directors. As discussed in-our- revmus
letter, the Stockholder. Proposal relates‘ta our ordinary business operations
compliance with laws and legal compliance programs and governance:of alleged conﬂlcts of
integest.and employee coriduct. We disagree with the Proponent’s assertion that the
Stockholder Proposal addresses afi exegiitive cempensation matter. Thus, the ptecedents.of
executive compensation-rélated no-action requests that the Proponent rélies-on so. heavily in

‘its response letter are irrelgvarit.
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First, executive compensation shareholder proposals seek to influence compensation
arrangements, determined by compensation committees, which affect the total mix and
amount of compensation to be paid to executives. The compensation decisions that executive
compensation sharcholder proposals attempt to influence target compensation committee

 deliberations prior to the time compensation has been awarded to the executive. For

example, the Proponent cites the Wendy's International Inc. (Jan. 18, 1990) no-action request
denial related to a golden parachute proposal, as well as the Bank of America Corp. (Mar. 4,
2011) no-action request denial related to executive perks, as relevant authority. However,
unlike the Stockholder Proposal, both of these proposals focus on compensation committee
decisions related to the type and amount of compensation to be paid to executives, before the
executives receive their total compensation. The Stockholder Proposal does not seek to limit
or change the amount, means or methods of our compensation of executives as in Wendy’s
and Bank of America. Instead, the Stockholder Proposal primarily addresses concerns related
to executives® engagement in derivative or speculative transactions involving FedEx stock,
activities that are entirely distinct from the compensation committee’s decisions regarding the
type and amount of executive compensation made before compensation is awarded.

Second, the Stockholder Proposal covers all FedEx stock that executives and c_lirectbrs
own, regardless of whether the executives and directors were granted those shares of stock
through FedEx compensation programs or otherwise obtained them without any involvement

- by FedEx. The Stockholder Proposal would affect ail FedEx stock that executives and

directors owned prior to joining FedEx or have since purchased in the open market. While
the Staff has found stockholder proposals related to clawback provisions to be executive
compensation proposals, the clawback proposals only concern company stock provided to
executives as part of compensation. The Stockholder Proposal is cleatly much more far-
reaching.

Lastly, as a general matter, compensation committees do not have responsibility for
overseeing matters other than those related to compensation. As we described in our prior
letter, issues related to hedging and pledging stock are part of companies® insider trading
policies because they are relevant to a company’s assurance of being in compliance with
laws. Boards generally designate either their audit or nominating/governance committee with
the responsibility of overseeing these types of legal compliance polices. Additionally, the
New York Stock Exchange places the responsibility of “compliance with laws” — which the
Stockholder Proposal clearly addresses ~ with a company’s audit committee. Therefore,
because compensation committees typically do not manage matters related to stock hedging
and pledging activities of executives, such matters are plainly outside the realm of executive
compensation. :

For the reasons set forth in our previous letter and herein, we again respectfully
request that the Staff agree that we may omit the Stockholder Proposal from our 2011 Proxy

Materials.
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If you have any questions or needany additional information, please feel free to call
me, Thank you for your prompt attention to-this request.

Very ttuly yours,

FfedExr'_(l:bfpomﬁon

Attachments.

cc:  Amalgamated Bank LongView LargeCap 500 Index Fund
¢/o.Mr; Cornish F. Hitchcock
Hitchcoek Law Firmn PLLC.
conh@hitchlaw.com )
[881470]
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HitcHcoCK LAW FIRMPLLC
1200 G STREET, NW * SuiTE 800
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(202) 489-4813 * FAX: (202) 315-3552

CORNISH F. HmcHeock
E-MAIL: CONH@HITCHLAW.COM

14 June 2011
Office of the Chief Counsel
Division of Corporation Finance
Securities & Exchange Commission
100 F Street, N.E. .
Washington, D.C. 20549 Via e-mail

Re: Request for no-action relief filed by FedEx Corporation
Dear Counsel: »

On behalf of Amalgamated Bank’s LongView LargeCap 500 Index Fund (the
“Fund”) I am responding to the letter from counsel for FedEx Corporation (“FedEx"
or the “Company”) dated 26 May 2011 (“FedEx Letter”). In that letter FedEx seeks
no-action relief as to a shareholder proposal that the Fund submitted for inclusion
in the proxy materials to be distributed for the 2011 annual meeting. For the
reasons set forth below, the Fund respectfully asks the Division to deny the re-
quested relief. We would be grateful as well if you could send a copy of the decision
to the undersigned by fax or e-mail.

The Fund’s Proposal.

The Fund’s resolution asks FedEx to adopt a "public policy to promote
responsible use of company stock by all named executive officers and directors,”
which policy would "ban derivative or speculative transactions involving company
stock,” including, but not limited to "trading in puts, calls, covered calls or other
derivative products; engaging in hedging or monetization transactions with respect
to company stock; holding company stock in a margin account; or pledging company
stock as collateral for a loan." - ‘

The supporting statement expresses concern that the Company's executive
compensation practices may not be rewarding good long-term performance and
aligning the interests of senior executives with those of shareholders. The state-
ment notes that Fed Ex "generally prohibit[s] all members of management, includ-
ing the named executive officers, from engaging in certain types of transactions that
may signal a lack of confidence in FedEx or may lead to inadvertent insider trading
violations.” This phrasing comes from FedEx's August 2010 proxy statement (at pp.
30-31), including the qualifier “generally prohibits.” As the supporting statement
notes, the Company’s “general” prohibition is subject to exceptions, which have been
granted for Chair and CEO Frederick W. Smith, the Company's founder, and for -
two individual directors, who have each pledged shares as security, although the
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2010 proxy did not disclose details of the transactions. The proxy did disclose,
however, Mr. Smith's 6.9% equity stake in the Company and that 32.8% of his
shares were pledged. Id. atp. 7 & n.3. :

FedEx's Objection,

FedEx's objection is limited to asserting that the proposal involves the
Company's "ordinary business" and may thus be excluded under Rule 14a-8G)X7).
We answer as follows.

Analysis

FedEx's argument rests on an attempt to characterize the Fund's proposal as
something it is not, namely, an attempt by shareholders to manage an internal '
practice for complying with insider trading laws. The proposal is broader in scope
and plainly falls outside the "ordinary business" exception.

_ First, the proposal plainly deals with executive compensation policy and is
congistent with the Commission's long-held view that compensation issues involving
senior executives and directors are not "ordinary business.”

Second, the propoéal asks FedEx to do something it has not yet done, namely,
adopt and disclose a public policy on hedging and pledging of company stock.
Whatever internal guidelines may exist, they are not fully disclosed to shareholders.

Third, FedEx erroneously tries to pigeonhole the proposal as involving merely
compliance with insider trading regulations. This characterization is not correct.
As with many compensation-related proposals, the resolution addresses practices
that may be perfectly legal (e.g., pledging one's company stock as collateral for a
loan). However, that practice (even if lawful) can be harmful if a senior executive
has pledged company stock in a margin account; if there is a margin call, it will
likely occur when there is already a downward pressure on a company's stock, and
the margin call could lead to dumping of a substantial amount of shares. Similarly,
hedging one's company stock holdings through the use of derivatives to protect
aganst price drops may be lawful, but the Fund views it as bad policy when
practiced by senior executives or directors of a company.

FedEx implicitly concedes the point by its current internal practice in the
disjunctive: According to the Company’s August 2010 proxy statement, FedEx
“generally prohibit[s] all members of management, including the named executive
officers, from engaging in certain types of transactions involving FedEx stock that
may signal a lack of confidence in FedEx or may lead to inadvertent insider trading
violations. . ..” Id, at pp. 30-31 (emphasis added). There is thus more at stake here
than compliance with insider trading laws.

We address these points in more detail below.

For more than 20 years, the Division has taken the position that proposals
related to compensation of senior executives and directors fall outside the “ordinary
business” exclusion in Rule 14a-8. E.g., Wendy's International Inc. (18 January
1990) (noting change in Division policy regarding golden parachute proposals, as
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compensation has emerged as more of a policy issue); International Business
Machines Corp. (16 December 1992) (recognizing more broadly the policy shift with
respect to resolutions on questions of senior executive and director compensation).
The present proposal is plainly consistent with these principles, which the Division
has re-affirmed as to a number of elements of executive compensation, perhaps
most recently in Bank of America Corp. (4 March 2011) (rejecting company’s effort
to treat as “ordinary business” a proposal regarding a company’s policy to compen-
sate senior executives for losses on home sales).

Rather than bow to precedent, however, FedEx tries to shoehorn its proposal
into a separate category that is plainly inapplicable to this proposal. The Company
showcases a single decision, Moody’s Corp. (9 February 2011), which involved a
proposal asking the company to adopt certain practices in connection with its “safe
harbor” pre-arranged stock trading plans under Rule 10b5-1. FedEx Letter at 2.
That resolution recommended adoption of specific elements in this policy, including
the filing of a Form 8-K within two days after certain events; amendment or early
termination of such a plan only under extraordinary circumstances; a 90-day
window between the adoption or amendment of any plan and initial trading, etc. In
granting no-action relief, the Division recognized the narrow basis upon which relief
was granted, noting that the proposal “relates to specific conditions to be included
in a policy concerning compliance with insider trading laws,” adding that proposals
dealing with a company’s “legal compliance program are generally excludable under
rule 14a-8()X7).” .

Here, the Fund’s proposal is not limited to trying to mandate methods of
compliance with insider trading laws. Instead, the proposal asks the Company to -
adopt a public policy that regulates practices that do not constitute insider trading.
The fact that FedEx may seek to address those practices in an internal document
that may also deal with insider trading does not alter the content of the Fund's
resolution, nor does it transform the resolution from a policy-oriented recommenda-
tion to an effort to regulate legal compliance. :

Nor can FedEx find support from its back-up citation of Chevron Corp. (21
March 2008), which did permit the exclusion of a proposal requesting a policy that
senior executives shall not sell shares of company stock during a period after which
the company has announced a possible share repurchase. The Division viewed the
proposal as falling within the “ordinary business” exclusion, as it pertained to sales
of company stock by insiders. However, Chevron did not deal with the hedging or
pledging practices that the Fund’s resolution seeks to regulate, nor (when that
decision was issued) was it as clear how harmful the absence of such a policy could
be to shareholders.

In October 2008 the CEO of another company {Chesapeake Energy Corp.)
was forced to liquidate 80,000,000 shares of company stock in response to margin
calls. See Form 4 filed by Aubrey K. McClendon (10 October 2008). These margin
calls wiped out virtually all of Mr. McClendon’s holdings of Chesapeaks stock, :
which amounted to more than 5% of that company’s cutstanding shares. Chesa-
peake’s share price promptly plunged.

A similar experience occurred at Boston Scientific Corp. Starting in the fall
of 2008 the Company’s co-founders, John Abele and Peter Nicholas, who were also
incumbent directors, reported a number of forced sales of company stock in
response to margin calls. Before these sales began in October 2008, the two held
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(directly or indirectly) approximately 127 million shares or 8.6% of the outstanding
shares, with 90% of those shares subject to market calls. By mid-November 2009,
in little more than a year's time, the two disposed of over half their holdings
(approximately 70 million shares or 4.6% of the outstanding shares) for well over
$500 million. Much of these sales were the result of margin calls where the com-
gan 's stock had been pledged as collateral for loans. Compare Definitive Proxy

led 18 March 2009 at pp. 71-72, with Definitive Proxy filed 19 March 2008 at pp.
67-68. See generally Some CEQs Are Selling Their Companies Short, Bloomberg
BusinessWeek (25 February 2010) (copy attached for convenience).

Whatever applicability Chevron may have as to the sort of transactions at
issue there, it cannot extend to the Fund's resolution, where the transactions are
different in nature and where the policy implications for shareholders are clear.

More generally, these factors place the Fund’s proposal outside the concerns
that the Commission voiced in its last rulemaking involving Rule 14a-8, namely,
that shareholders try not to manage day-to-day operations that are best left to
management and that they not try to “micromanage” the company on complex
matters best left to management. The present proposal does neither. -

Arguments about “legal compliance” are irrelevant.

FedEx devotes considerable space to a recitation of no-action letters that
_focused on resolutions asking a company to take certain steps designed to promote
compliance with legal standards. Not one of those letters, however, deals with the
hedging or pledging practices at issue here, nor does FedEx identify those laws that
are supposedly implicated by the resolution. Concerns about the regulation of
“insider trading,” which appears to be the focus of the Company’s concern, are
analytically distinct from the sorts of practices that the Fund’s resolution addresses.

Apart from the Moody’s letter, which we have already addressed, FedEx also

cites Sprint Nextel Corp. (16 March 2010, reconsideration dented, 20 April 2010),
but the resolution there was nowhere close to the Fund’s proposal here. In Sprint,
the resolution sought an explanation of why Sprint had not adopted an “ethics code”
that was reasonably designed to deter wrongdoing and to promote “honest and
ethical conduct” by the CEQ. FedEx argues, correctly enough, that the Division will

- generally permit the exclusion of proposals seeking that executives adhere to ethical
business practices and the conduct of legal compliance programs. However, that is
a far cry from the Fund’s proposal. The proposal does not deal with “ethics” or
“codes of conduct,” nor does it focus on the “conduct” or minutiae of an existing
compliance program. The fact of the matter is that FedEx shareholders do not have
access to the board’s practices or policies are in this area, and the Proposal asks the
board to adopt a “best practices” policy intended to assure that the interests of
senior executives and directors are more closely aligned with the interest of share-
holders generally.

FedEx includes a laundry list of other letters that are equally irrelevant, as
they explicitly focused on comphiance with an existing legal requirement. The
present proposal, seeking adoption of a “best practice” relating to compensation of
senior executives and directors, is thus light years away from proposals that:

- ask a company to verify the employment eligibility of employees, as it is
required to do by law (Johnson & Johnson (22 February 2010));

- request a report on whether the company’s employees are properly classified
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under federal law as independent contractors, rather than employees (FedFEx Corp.
(14 July 2009); Lowe’s Companies Inc. (12 March 2008)); :

- seek a report on the safety of the company’s products (Home Depot, Inc. (26
January 2008));

- request adoption of a policy against employees trespassing (Verizon Com-
munications Inc. (7 January 2008)); : _

- seek appointment of an independent commission to investigate alleged legal
violations (Ford Motor Co., (19 March 2007));

- ask the board to set up a committee to monitor legal compliance generally or
with specific statutes and to investigate alleged wrongdoing (AES Corp. (9 January
2007)); Halliburton Co. (Mar. 10, 2006); H&R Block, Inc. (1 August 2006); Hudson
United Bancorp (24 January 2008); Humana Inc. (26 February 1998)),

“Conflicts of interest” and regulation of director and executive conduct,

FedEx’s next arguments rest on the notion that the proposal seeks to regu-
late conflicts of interest and also (more broadly) the conduct of directors and senior
executives, Taking the first point first, FedEx adopts an extremely broad view of
the sort of “conflict of interest” that may be classified as “ordinary business.” For
example, and as the Wendy’s example illustrates, the Division allows proposals
pertaining to golden parachutes, even though such agreements involve at some level
a “conflict of interest” between managers and shareholders. In theory, golden
parachutes are intended to provide a backstop so that managers and directors can

. evaluate a change-of-control proposal to see what is in the best interest of the

shareholders. However, severance agreements that are unduly generous to incum-
bent managers can create a “conflict,” in the sense that a senior executive may find
the terms of a golden parachute too good to pass up. :

Thus, the fact that a proposal may at some abstract level involve a perceived
conflict of interest does not per se warrant exclusion under Rule 14a-8(1)(7). Indeed,
the authorities cited by FedEx indicate that the Division has engaged in hine
drawing and differentiating between “conflict”-related proposals, with attempts to
regulate conflicts involving oxdinary business matters generally falling on.the
“exclude” side of the ledger. Compare Equity Office Properties Trust (28 March
2003) (requesting a board policy dealing with related-party transactions); and
Marriott International Inc. (5 March 1998) (also dealing with related-party transac-
tions) with Genetronics Biomedical Corp. (3 April 2003) (seeking to have officers
and directors avoid all financial conflicts; exclusion allowed because proposal
covered all — not just extraordinary — transactions); Sizeler Property Investors (7
February 1997) (excluding proposal seeking to regulate conflicts regarding the .
awarding of contracts and cost management); Lockheed Martin Corp. (19 January
2007) (excluding request to verify company’s compliance with employment laws);
Niagara Mohawk Power Corp. (12 February 1996) (excluding proposal seeking
removal of all conflicts, actual or in appearance; proposal focuses on the fact that a
director’s law firm is used by the company); Wachovia Corp. (28 December 1995)
(excluding proposal seeking to restrict employees’ service on boards of outside
organizations),

Nor can FedEx find support in the string of no-action letters it cites asking a
company to adopt a code of ethics or otherwise regulate employee conduct. FedEx
Letter at 7-8. Here again, FedEx adopts an unduly expansive notion of what types
of proposals may be excluded. At a certain level, every governance-related proposal
regulates some form of conduct, whether the proposal asks that the board of
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directors be declassified, that shareholders be given a vote on severance agreements
that exceed a certain threshold, and a variety of other topics.

Where the Division has drawn the line is with respect to proposals that seek
to regulate ethics through codes of conduct or prohibitions on certain types of
wrongdoing. The authorities cited by FedEx all fall into that category, and they
cannot be read more broadly to cover the sort of proposal being offered here. See
Costco Wholesale Corp. (11 December 2003) (requesting code of conduct to address
issues of bribery and corruption); Amoco Corp. (10 February 1998) (proposal would
mandate change in company’s code of ethics to bar receipt of gifts worth over $25);
USX Corp. (28 December 1995) (seeking to regulate specific element of company’s

_ code of ethics); McDonald’s Corp. (19 March 1990) (seeking adoption of code of
conduct to focus inter alia on employee relations issues). .

The FedEx letter concludes by arguing that the Fund’s proposal simply does
not raise a “significant social policy 1ssue.” FedEx Letter at 9. As we answered at
the outset, the Division has recognized for over 20 years that questions of compen-
sation for senior executives and directors can raise issues that iranscend the
ordinary business label. In effect, when one strips away the Company’s rhetoric,
FedEx is agking the Division to move away from that policy and to start recognizing
exceptions. The Division recently refused a similar invitation in Bank of America
Corp., cited supra, and we respectfully urge the Division to do so again here.

Conclusion,

For these reasons, the Fund respectfully asks the Division to deny the no-
action relief requested by FedEx. ’

Thank you for your consideration of the matters raised in this letter. Please
do not hesitate to contact me directly if you have any questions or if there is further
information that we can provide. -

Very truly yours,

‘Cornish F. Hitchcock . .
cc: Robert T. Molinet, Esq.
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U8, Securities and Exchange Conimission
Division of Cotporation Finance

Office of Chief Counsel

100.F Strect, NE,

‘Washingtoi, D.C. 20549
shareholderproposals@sec goV

Re:  FedEx Corporation~— Omission of Stockholder. Proposal Relating to the
Adoption of 3 Pohcy Promoting Responsnble Use-of FedEx Stock by
Nanied E Executive Officers and Directors

Ladies and Gentlemen?

The pmpose of tln etter i 1s to inform you, pursuant to Rule l4a-8(]) under the
dE

“2011 Pioxy. Matetmls”) the stackholder
as Exlnbnt A (the "Stockholder Proposa

“hoponent") onApnl 13,201 1. Re]ated eorrespondence is also. attached as,Exhibit A

We believe that the Stockholder’ P'roposal may be exchtded 'from ouf: 201 1 Proxy
Materials pursuant to 4

business operations;. f lly request confirmatlon that the staff ‘ f the
Division of Corporation Fit & “Staff”) will not recommend any enforcement action if
we exclude the-Stockholder Pr oposal ftom oui: 2011 Proxy Maiterials.

In accordance with Rule '1‘-4'&486); we are:

2011 Proxy Materials.
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The Stockhelder Proposal

The Stockholder Proposal requests the adoption of a policy promoting fesponsible use
of FedEx stock by named exccutives officers and directors, stating in relevant part:

“RESOLVED: The shareholders of FedEx Corporation (“FedEx”) or the
“Company™) hereby ask the board of directors to adopt a public policy to
promote responsible use of company stock by all named executive officers and
directors, which policy would bar derivative or speculative transactions
involving company stock, including but not limited to trading in puts, calls,
covered calls or other derivative products; engaging in hedging or
monetization transactions with respect to company stock; holding company
stock in a margin account; or pledging company stock as collateral for a loan.”

An |!, i
The Stockholder Proposal n}ay be excluded under Rule 14a-8(i)(7) because its subject
matiter relates to our ordinary business operations,

In a recent no-action letter involving a similar stockholder proposal relating to the
adoption of a policy regarding the use of prearvanged trading plans for senior execntives, the
Staff determined that the stockholder proposal was excludable under Rule 14a-8(i)(7), as
relating to that company’s insider trading policy, and therefore part of the company’s
ordinary business operations (i.e., the conduct of its legal compliance program). Moody’s
Corp. (Feb, 9, 2011). Additionally, in 2008, the Staff determined that a stockholder proposal
requesting the adoption of a policy prohibiting the sale of company stock by senior
exccutives during periods in which the company had announced the possibility or the
intention of repurchasing shares was excludable under Rule 14a-8(i)(7), as it related to that
company’s regulation of alleged conflicts of interest and employee behavior generally, as
well as the conduct of its legal compliance program. Chevron Corp, (Mar, 21, 2008).

Rule 14a-8(i)(7) states that a company may omit a stockholder proposal from its
proxy materials if the stockholder proposal “deals with a matter relating to the company’s
ordinary business operations.” According to the Securities and Exchange Commission (the
“Commission”) release accompanying the 1998 amendments to Rule 14a-8, the term
“ordinary business” refers to matters that are not necessarily “ordinary” in the common
meaning of the word, but instead the term “is rooted in the corporate law concept of
providing management with flexibility in directing certain core matters involving the
company’s business and operations.” Bxchange Act Release No. 34-40018 (May 21, 1998)
(the “1998 Release™). Additionally, the underlying policy of the ordinary business exclusion
is “to confine the resolution of ordinary business problems to management and the board of
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directors, since it is impracticable for shareholders to decide how to solve such problems at
an annual meeting.” Id

In the 1998 Release, more specifically, the Commission explained that the ordinary
business exclusion rests on two central considerations. The first consideration is the subject
matter of the proposal; the 1998 Release provides that “[c]ettain tasks are so fundamentat to
management's ability to run a company on a day-to-day basis that they could not, asa
practicat matter, be subject to shareholder oversight,” Id. The second consideration is the
degree to which the proposal seeks to “micro-manage” a company by “probing too deeply
into matters of a complex nature upon which shareholders, as a group, would not be ina
position to make an informed judgment.” Jd. (citing Exchange Act Release No. 34-12999 .
(Nov. 22, 1976)). As discussed below, the Stockholder Proposal implicates both of these
considerations and may be omitted as relating to our ordinary business operations. i

We discuss below the reasons why the Stockholder Proposal should be excluded as ' ;
impinging on our ordinary business operations. The Stockholder Proposal seeks to !

FedEx stock, and therefore attempts to govern our compliance with laws through our legal
compliance programs and regulate alleged conflicts of inferest and employee conduct. In
addition, the Stockholder Praposal does not focus on significant social policy issues, such as
senior executive compensation.

The subject matter of the requested policy outlined in the Stockholder Proposal relates
to our ordinary business operations — namely, our compliance with laws and legal
compliance programs — so the Stockholder Proposal is excludable.

The Staff has long recognized a company’s compliance with laws and regulations as a
matter of ordinary business and proposals relating to a company’s legal compliance program
as infringing on management’s core function of overseeing business practices. As a result,
the Staff has consistently allowed exclusion of such proposals from a company*s proxy
materials under Rule 14a-8(i)(7). For instance, this year in Moody’s Corp., the company
Taced a proposal by a stockholder requesting the adoption of a policy regarding the use of pre-
arranged trading plans for senior executives adopted to make use of the safe harbor from
insider trading liability contained in the Commission’s Rule 10b5-1, and the Staff noted in its
tesponse to Moody Corp.’s no-action request that “the proposal relate[d] to specific
conditions to be included in a policy concerning compliance with insider trading i
laws. ... [and] proposals that concern a company’s legal compliance program are generally :
excludable under Rule 14a-8(i)(7).” Additionally, in 2010 in Sprint Nextel Corp. (Mar. 16,

2010), the company faced a proposal by a stockholder alleging willfal violations of the
Sarbanes-Oxley Act of 2002, and requesting that the company explain why it did not adopt an
ethics code designed to deter wrongdoing by its CEO, and to promote ethical conduct,
securities law compliance, and accountability. Again, the Staff affirmed a long line of
precedent regarding stockholder proposals implicating legal compliance programs, stating,
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*“proposals {concerning] adherence to ethical business practices and the conduct of legal
compliance programs are generally excludable under 14a-8()(7).” See also Johnson &
Johnson (Feb. 22, 2010) (stockholder proposal requesting that the company take specific
actions to comply with employment eligibility verification requirements excludable because
related to ordinary business operations); FedEx Corp. (July 14, 2009) (stockholder proposal
requesting the preparation of a report discussing the company’s compliance with state and
federal laws governing the proper classification of employees and independent contractors
excludable because related to ordinary business operations); Lowe s Companies, Inc. (Mar.
12, 2008) (same); The Home Depot, Inc. (Jan. 25, 2008) (stockholder proposal requesting that
the board publish a report on the company’s policies on product safety excludable because
related to ordinary business operations); Verizon Communications Inc. (Jan. 7, 2008)
(stockholder proposal requesting a report on company policies for preventing and handling
illegal trespassing incidents excludable because related to oxdinary business operations);
Ford Motor Co, (Mar. 19, 2007) (stockholder proposal requesting appointment of
independent legal advisory commission to investigate alleged violations of law excludable

" because related to ordinary business operations); The AES Corp. (Jan. 9, 2007) (stockholder

proposal seeking creation of a board oversight commitiee to monitor compliance with
applicable laws, rules and regulations of federal, state and local governments excludable
because related to ordinary business operations); H&R Block Inc. (Aug. 1, 2006) (stockholder
proposal requesting a legal compliance program regarding lending policies excludable
because related to ordinary business operations); Halliburton Co. (Mar. 10, 2006)
(stockholder proposal requesting the preparation of a report detailing the company’s policies
and procedures to reduce or ¢liminate the recorrence of instances of fraud, bribery and other
law violations excludable because related to ordinary business operations); Conoco Phillips
{Feb, 23, 2006) (stockholder proposal requesting board report on policies and procedures
adopted to reduce or eliminate the recurrence of certain violations and investigations
excludable because related to ordinary business operations); Hudson United Bancorp (Jan.
24, 2003) (stockholder proposal requesting that the board of directors appoint an independent .
stockholders’ committee to investigate possible corporate misconduct excludable because
related to ordinaty business operations); Humana Inc. (Feb, 25, 1998) (stockholder proposal
urging the company to appoint a committee of outside directors to oversee the aundit of
contracts with foreign entities to ascertain if bribes and other payments of the type prohibited
by the Foreign Corrupt Practices Act ot local laws had been made in the procurement of
contracts excludable because related to ordinary business operations).

As a publicly-traded company, FedEx and our senior executives are subject to a host
of state and federal and stock exchange laws and standards respecting transactions in FedEx
securities and regulating potential conflicts of interest. Regulation of conflicts of interest lies
at the heart of federat securities law provisions respecting insider-trading, actions by officers
and directors, public disclosure, related person transactions and corporate governance. State

" law (in our case, Delaware law) also imposes numerous statutory and common law fiduciary

obligations on our senior executives and Board members that are directed to potential
conflicts of interest. In addition, the New York Stock Exchange listing requirements address
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potential conflicts of interest by imposing yet additional requirements respecting corporate
governance practices, codes of business conduct and ethics, insider trading, related party
transactions and similar matters.

In order to ensure that FedEx and our Board members and employees comply with all
of these different legal requirements, we have adopted a comprehensive Code of Business
Conduct and Ethics that specifically proscribes insider trading and conflict of interest
transactions. Our Board has directed the Nominating & Governance Committee to oversee
these policies, as noted in the Committee’s charter, and to review and discuss with

- management the implementation and effectiveness of our compliance and ethics program,

including our Code of Business Conduct and Ethics,

In furtherance of our legal compliance program, we have adopted a comprehensive
and detailed set of policies, contained in our FedEx Securities Manual, that governs trading
by our insiders, including all executive officers and Board members, The Securities Manual
includes policies regarding quiet periods and explains when transactions in FedEx stock are
permitted or otherwise prohibited, Our policies strictly prohibit many of the transactions
outlined in the Stockholder Proposal, including publicly traded (or exchange-traded) options,
such as puts, calls and other derivative securities, and short sales, including “sales against the
box.” The Securities Manual also prohibits margin accounts and pledges and hedging or
monetization transactions; provided, however, that the General Counsel may grant an
exception to the prohibition against holding FedEx securities in a margin account or pledging
FedEx securities “on a case-by-case basis for those that clearly demonstrate the financial
capacity to repay the loan without resorting to the pledged securities” and to the prohibition -
against hedging and monefization transactions involving FedEx securities “on a case-by-case
basis in extraordinary circomstances.” We disclose this general prohibition, and in fact, the
supporting statement of the Stockholder Proposal makes reference to our disclosure in our
2010 proxy statement, including the disclosure that a primary purpose of our policy is to
monitor “transactions involving FedEx stock...that may lead to inadvertent insider trading
violations....”

In developing the conflict of interest policies that underlie the Securities Manual, our
management carefully considered and balanced a variety of factors to ensure compliance with
all applicable legal and regulatory requirements. In summary, the legal compliance programs
that we have implemented respecting insider trading and conflicts of interest are designed to
ensure that trading in FedEx securities by our senior executives and directors is conducted in
compliance with applicable laws and regulations. These mattérs are the same activities that
the Stockholder Proposal asks shareholders to vote on, policies regatding the use of FedEx .
stock by our employees. ‘

As reflected in Moody's Corp., Sprint Nextel Corp. and the other precedent cited
above, ensuring our compliance with applicable laws and policies, such as insider trading
laws, is exactly the type of “matter{] of a complex nature upon which shareholders as a
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group, would not be in a position to make an informed judgment.” The Stockholder Proposal
stems from a concern related to, as the Stockholder Proposal indicates, the *use of company
stock” and “transactions involving company stock,” meaning how executives and directors
might make the type of trading decisions that are the exact focus of our Securities Manual,
which is inherently an issue of both ethical business practice and legal compliance.

The Staff has permitted the exclusion of stockholder proposals seeking to impose
“policies with respect to the sale of company common stock by senior executives” as within
the scope of ordinary business activities. Chevron Corp. In Chevron, the stockholder
proposal urged the board of directors to adopt a policy prohibiting senior executives from
selling shares of the company’s common stock during periods in which the company had
announced the possibility or the intention of repurchasing shares, Like the stockholder
proposal in Chevron, the Stockholder Proposal addresses senior executives® interests and
dealings in company stock and the terms and circumstances under which executives engage
in transactions in company stock and seeks to establish restrictive policies with respect to the
disposition and management of common stock by directors and senior executives through
restrictions on the types of transactions involving FedEx stock, and also through a blanket
prohibition on certain types of transactions involving FedEx shares.

We devote significant time, human resources and expense to our legal compliance
programs. The Stockholder Proposal directly relates to our legal compliance program,
including whether and how we require compliance with insider trading and conflict of .
interest laws. Our establishment of policies and programs to comply with the prohibition of
insider trading and conflict of interest transactions by senior executives clearly relates to
ordinary business operations, Creating and managing legal compliance programs and
conflicts of interest matters are an integral part of our day-to-day and ordinary business
operations., Thus, the programs themselves are integral, and these programs are precisely the
type of “matters of a complex nature” that are not appropriate for micro-managing through
stockholder proposals but should instead be handled by our Board and management. The
Stockholder Proposal would seek to do just that.

The subject matter of the requested policy outlined in the Stockholder Proposal relates
to our ordinary business operations — namely, the regulation and governance of alleged
conflicts of interest and employee conduct — so the Stockholder Proposal is excludable,

. Among the types of ordinary business operations stockholder proposals that can be
excluded under Rule 14a-8(i)(7) are stockholder proposals relating to:

¢ the adoption or medification of standards or processes intended fo regulate or
govern alleged conflicts of interest (see, e.g., Chevron Corp.; Genetronics
Biomedical Corp. (Apt. 4, 2003) (stockholder proposal requesting that the company
require directors and officers to “avoid all financial conflicts of interest” excludable
because related to ordinary business operations “(i.e. matters relating to non-
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extraordinary transactions)”); Sizeler Property Investors (Feb. 7, 1997) (stockholder
proposal requesting that the board “initiate and organize a self-administered
management structure in order o reduce costs and eliminate possible conflicts of
interest” excludable because related to ordinary business operations “(i.e., procedures
and policies for awarding contracts and management of costs)™”); Lockheed Martin
Corp. (Jan, 29, 1997) (stockholder proposal requesting that the board “evaluate
whether thie company has a legal compliance program that adequately reviews
conflicts of interest” excludable because related to ordinary business operations “(i..,
employment related matters)”); Niagara Mohawk Power Corp. (Feb. 12, 1996)
(stockholder proposal requesting that Niagara “immediately set into policy an action
for the removal of all conflicts of inferest, actual or in appearance” excludable
because refated to ordinary business operations “(i.e., policies with respect to
employees’ ability to serve on boards of outside organizations or hold outside
employment)”); Wachovia Corp. (Dec. 28, 1995) (permltlmg exclusionofa
stockholder proposal requesung that the board “initiate a review of all outside boards
on with [the] company’s top officers sit to insure, among other things, that no
conflicts of interest exist” because related to ordinary business operations “(i.e.,
policies with respect to employees’ ability to serve on boards of outside
organizations)™); Bell South Corp. (Dec. 28, 1995) (same); Citicorp (Dec. 8, 1995)
(same); but see Equity Office Properties Trust (Mar. 28, 2003) (stockholder proposal
requesting the board to “implement a comprehensive policy governing related-party
transactions™); Marriott International, Inc, (Mar. 5, 1998) (stockholder proposal
requesting that the board amend articles of incorporation to address related-party
transactions)); or

¢ the adoption or modification of standards or processes infended to regulate or
govern director, officer or employee conduct, generally (see, e.g., Chevron Corp.;
Costco Wholesale Corp. (Dec. 11, 2003) (stockholder proposal requesting a
“thorough code of ethics that would also address issues of bribery and corruption”
excludable because related to oxdinary business operations “(i.e., terms of its code of
ethics)”); dmoco Corp. (Feb. 10, 1998) (stockholder proposal requesting revisions to
code of ethics excludable because related to ordinary business operations “(i.e., the
term of a corporate code of ethics)”); USX Corp. (Dec. 28, 1995) (stockholder
proposal requesting that the board adopt and maintain a code of ethics excludable
because related to ordinary business operations “(i.e., the terms of a corporate code
of ethics)”); McDonald's Corp. (Mar, 19, 1990) (stockholder proposal requesting
appointment of a committee to adopt and implement a “code of business conduct” to
establish policies and “ethical” guidelines to address the conduct of the company’s
management excludable because related to ordinary business matters “(i.e., conduct
of the company’s management and the company’s employee/employer relations)™)).-
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The Stockholder Proposal requests that our Board “adopt a public policy that...would
bar derivative or speculative transactions involving company stock, including but not limited
to trading in puts, calls, covered calls or other derivative products; engaging in hedging or
monetization transactions with respect to company stock; holding company stock in a margin
account; or pledging company stock as collateral for a loan.” When the resolution and
supporting statement of the Stockholder Proposal are read together (as is the appropriate
procedure for evaluating possible exclusion under Rule 14a-8(i)(7); see, e.g., Staff Legal
Bulletin No. 14C and D.2 (June 28, 2005)), it is evident that the principal putpose of the
proposed policy is to regulate or govern alleged conflicts of interest on the part of our senior
executives and directors, specifically, and to regulate and govern senior executive and
director conduct, generally, by prohibiting executives and directors from engaging in
“derivative and speculative” transactions. To illustrate, the supporting statement contains the
following statements:

o “We view a strong policy in this arca as a means to better align the inferest of
senior executives and directors with the inferests of shareholders generally.”
(supporting statement at pata. 4) (emphasis added)

o “,, . H]f pledged stock is subject to a margin call, a significant number of
shares held by a senior executive or director may be suddenly dumped on the
market, which can depress a stock price that is already declining. Similarly, if
holdings in company stock are subject to hedging activity, senior executives
and directors may be better protected against price drops than shareholders
generally,” (supporting statement at para. 4)

. »  “We believe a publicly disclosed policy prohibiting such practices would help
avoid any conflict of interest inherent when an insider has a personal financial
interest in company stock that may not be aligned with other shareholders.”
(supporting statement at para. 4) (emphasis added)

The Staff has indicated that stockholder proposals seeking policies to regulate or
govern alleged conflicts of interest and senior executive and director conduct fall within a
company’s ordinary business operations because they do not raise significant social policy
issues and seek to interject stockholders into matters better left to the expertise and judgment
of the company’s board or management. While stockholders’ views on these matters are
important, the actual governing or regulating of atieged conflicts of interest and the details as
to when such conflicts may arise in the context of transactions involving FedEx stock by
directors and executives are inherently “mattets of a complex nature upon which
[stockholders], as a group, would not be in a position to make an informed judgment.”
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The subject matter of the requested policy outlined in the Stockholder Proposal does
not focus on a significant policy issue.

‘We recognize that the Staff previously has concluded that certain stockholder
proposals focusing on sufficiently significant policy issues, such as senior executive
compensation, may not be excluded under Rule 14a-8(i)(7) in certain circumstances. See
Staff Legal Bulletin No. 14A (July 12, 2002); 1998 Release. However, the Stockholder
Proposal does not concern senior executive compensation, nor does it raise a significant
social policy issue. The principal purpose of the Stockholder Proposal is to regulate and
address potential concerns, issues and conflicts of interest that may arise from the
engagement by senior executives and directors in derivative and speculative transactions
involving FedEx stock. The Stockholder Proposal does not seek to change, limit or
otherwise affect the manner in which we compensate our senior executives or the design and
administration of our senior executive equity compensation programs, Additionally, because
of its wide breadth, potentially applying to FedEx securities obtained by executives and
directors outside of any FedEx compensation programs, the Stockholder Proposal is not
focused on executive compensation. Finally, we are not aware of any instance where the
Staff has suggested that the type of policy requested in the Stockholder Proposal raises a
significant social policy issue. Thus, the Stockholder Proposal involves ordinary business
operations and accordingly may properly be excluded under Rule 14a-8(i)(7).

As previously discussed, the Staff has for many years consistently concutred in the
exclusion of stockholder proposals involving a company’s compliance with state and federal
laws or the governance of conflict of interest matiers as relating to ordinary business
operations, and recently has confirmed that stockholder proposals seeking to shape the
policies and disclosures surrounding transactions by senior executives and ditectors involving
their stock holdings implicate ordinary business matters. Accordingly, because the
Stockholder Proposal relates to our compliance with state and federal laws with respect to
how we govern transactions involving FedEx common stock belonging to senior executives
and directors, and does not raise a significant social policy issue, the Stockholder Proposal
may be excluded pursuant to Rule 14a-8(i)(7) as relating to our ordinary business operations,

Conclugion

" Based upon the foregoing analysis, we respectfully request that the Staff agree that we
may omit the Stockholder Proposal from our 2011 Proxy Materials.
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If youw have any questions orneed any additional information, please feel free to-call
me. Thank you for your prompt atténtion to this request.
Very truly yours,
FedEx Corporatiox y

Molvmet

Attachments

ce:  Amalgamated Bank LongView LargeCap 500 Index Fund
/o0 Mr. Cornish F, Hitchcock

Hitchicock Law Firmi PLLC

’conh@huchlaw com

(875851}
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The Stockholder Proposal and Related Correspondence



HiTcHcocK Law FIRM pLic
1200 G STRERY, NW * SUITE 800
WASHINGTON, D,C, 20005-6708

(202) 489-4813 * FAX: (202) A15-3B52

Cornast F, HITICHCOCK
E-MatL: CONHE@HITCHLAW.COM

13 April 2011

Christine P. Richards, Esq.

Executive Vice President, General Counsel
and Corporate Secretary

FodEx Corporation

942 South Shady Grove Road

Memphis, Tennesses - 38120

Via_courier
Re: Shareholder proposal for 2011 annual meeting
Dear Ms. Richards:

On behalf of Amalgamated Bank's LongView LargeCap 500 Index Fund (the
“Fund”), I submit the enclosed shareholder proposal for inclusion in the proxy
statement that FedEx Corporation plans to circulate to sharcholders in anticipation
of the 2011 annual meeting. The proposal is being submitted under SEC Rule 14a-
8 and relates to executive compensation policies. -

The Fund is located at 275 Seventh Avenue, New York, N.Y. 10001 and has
beneficially owned more than $2000 worth of FedEx common stock for over a year.
A letter from Amalgamated Bank confirming ownership is being submitted under
separate cover. The Fund plans to continue ownership through the date of the 2011
annual mesting, which a representative is prepared to attend.

" The Fund appreciates very much the dialogue that has begun on this topie.
With the shareholder proposal deadline coming wp soon, however, the Fund has
decided to submit this proposal in the hopes that the matter can be resolved in the
relatively near texm.

Very truly yours,

- lotcl 9. bl

Cornish F. Hitcheock



RESOLVED: The shareholders of FedEx Corporation (“FedEx”) or the
“Corapany”) hereby ask the board of directors to adopt a public policy to promote
responsible use of company stock by all named executive officers and divectors,
which policy would bar dexivative or speculative transactions involving company
stock, including but not limited to trading in puts, calls, covered calls or other
" derivative products; engaging in hedging or monetization transactions with respect
to company stock; holding company stock in a margin account; or pledging company
stock as collateral for a loan,

. SUPPORTING STATEMENT

As sharsholders, we support executive compensation policies that reward
gaod Jong-term performance and that align the interests of senior executives and
directors with those of shareholders. We are concerned that this may not be
happening at FedEx.

In its August 2010 proxy, FedEx states that it "generally prohibit[s] all
members of management, including the named execuive officers, fiom engaging in
"certain types of transactions involving FedEx stock that may signal a lackof
confidence in FedEx or may lead to inadvextent insider trading violations, such as
transactions in publicly traded options, short sales, holding stock in a margin
account ox pledging it as collateral for a loan, and hedging or monetization
transactions.” :

Later on, however, the proxy discloses that this “general® prohibition is
subject to exceptions, as founder Fredarick W. Smith and two directors (Messrs,
Hyde and Joshua I, Smith) have each pledged shares as security, although the exact
nature of the transactions is not disclosed. Of Chair and CEO Fred Smith's 6.9%
equity stake in the Company, for example, 32.8% of his company shares were
pledged, according to the 2010 proxy.

We understand that PedEx provides internal guidance to executives and
directors about the need to aveid hedging or pledging of their shaves, to avoid both
insider trading issues and a perceived "lack of confidence,” as discussed above, -In
our view, however, there should be a Company policy that is both public and
uniform. We view a strong policy in this aroa as a meana to bettor align the interest
of senior executives and directors with the interests of shareholders generally, For
example, if pledged stock is subject to a margin call, a significant numbey of sharves
‘held by a senior executive or director may be suddenly dumped on the market,
which can depress a stock price that is alveady declining. Similarly, if holdings in
company stock are subject to hedging activity, senior executives and directors may
be better protected against price drops than sliareholders generally. We believe a
publicly disclosed policy prohibiting such practices would help avoid any conflict of
interest inherent when an insider has a personal financial interest in company
stock that may not be aligned with other shareholdera,

UOTUR



A number of compames heve adopted a “responsible use of company stock” of
' the sort we advocate here, which ISS endorsed in its V.8, Voting Policy, issued in
2009,

We urge you to vote-FOR this vesolution,

- e -



AR B oAATED

13 April 2011

Ms, Christine P. Richards, Esg.

! Executive Vice President, General Counsel and Corporate Secretary
! FedEx Corporation

| 842 South Shady Grove Road

Memphis, TN 38120

" Re: Shareholder proposal for 2011 annual meeting
Dear Ms. Richards:

This letter wil supplement the sharsholder proposal submilted to you by Comish F.
Hitchcock, attomey for the Amalgamated Bank's LongView LasgeCap 500 Index Fund {the -
*Fund"), who is authorized to represent the Fund in all matters In connaction with that proposal.

At the time Mr. Hitchcock submiltted the Fund's resolution, the Fund beneficlally owned
69,027 shares of FedEx Corporation common stock, These shares are held of record by
Amalgamated Bank through its agent, CEDE & Co. The Fund has continuously held at least
$2000 worth of the Gompany's common stock for more than one year prior to submisslon of the
resolution and plans to continue ownership through the date of your 2011 annual meeting.

If you require any additional Information, please lst me know.

Sincerely,

T

Scolt Zdrazil
Flrst VP ~ Corporate Governance

Ameriea’s Labor Banke
276 SEVENTH AVENUE | NEW YORK, NY 10001 } 212-256-6200 i www.smalgamatedbank.com

e




. Robert Nolinet

From: Zdrazil, Scott [ScottZdrazil@amalgamatedbank.com}
Sent: Wednesday, April 13, 2011 10:07 AM

To: Chris Richards

Ce: Robert Molinet; Comish F, Hitehcock

Subject: RE: FedEx Policy on Insider Hedging and Margin Trading

Attachments: Newfleld Exploration Company_Insider Trading Policy Excerpt.pdi; PHM Insider TradingPolicy
- dnld 4.6.2010.pdf; FDX_11 res.pdf; FDX_11 ltr. PDF FDX conf 11.pdf . '

Dear Chris and Rob:

Thank you very much for the opportunity to discuss FedEx's current policies and practices on executive and

. director hedging and pledging of company equity. We appreciated the dialogue and hope that it is the beginning
of a discussion on this fopic. As noted in the conversation, we are diversified investors and actively advocate
sound governance practices in our portfolio companies. From our review, the latest publicly disclosed pledging
at FedEx appears unusually high, and in our view, is not best practice or in the best interests of investors,

As promised in our discussion, I am forwarding two publicly available company policies from Pulte Group and
Newfield Exploration. We typically find company policies addressing hedging and pledging within a company's
corporate governance guidelines (within equity ownership discussions) or contamcd within Insider Trading
Policies.

While we appreciate the discussion, we are also aware of the company's pending deadline for shareholder
proposals. Accordingly, the Fund is submitting the attached proposal for FedBx's 2011 AGM. We hope that we
can continue a productive discussion and would consider withdrawing the proposal if the company took action -
in response to the proposal. (The resolntion is also being submitted under separate cover via overnight
delivery)

‘We welcome further discussion.

Regards,
Scott

Scott Zdrazil
First Vice President
Director of Corporate Governance
Amalgamated Bank
275 Seventh Avenue
New York, NY 10001
Tel: (212) 895-4923
Fax: (212) 895-4581
il: scoftzdrazil algamatedbank.com

- ~==-Original Message-----

From: Cheis Richards [mailto: cp_rxghards@fedex com]
Sent: Thursday, March 24, 2011 12:12 PM

To: Zdrazil, Scott



Ce: Frederick W. Smith; steve.loranger@itt.com; Alan Graf; Judy Edge; Robert Molinet; Mickey Foster
Subject: FW: FedEx Policy on Insider Hedging and Margin Trading

Mz, Zdrazil,
Attached is our response to your letter of March 1, 2011,

Chris Richards/mb

FopRde ok ki kokkkok ok iobiokbkdddokb ok 1R tdodk bk akd kiforl

This message contains sensitive and proprietary information and is intended only for the individual named, If
you are not the named addressee you should not disseminate, distribute or copy this e-mail or its attachments.
Please notify the sender immediately by e-mail if you have received this e-mail by mistake and delete this e-
roail from your system.

B-mail transmission cannot be guaranteed to be sccure or etror-fiee as information could be intercepted,
corrupted, lost, destroyed, arrive late or incomplete, or contain viruses. Amalgamated Barik therefore does not
accept liability for any errors or omissions in the contents of this message which arise as a result of e-mail

transmission. If verification is required please request a hard-copy version.
kb EkErhdbdddiopbkrkiokkpiopkdgidiollkioriokiofkk kil




RESOLVED: The shareholders of FedEx Corporation (“FedEx”) or the
“Company”) hereby ask the board of directors to adopt a public policy to promote
responsible use of company stock by all named executive officers and directors,
which policy would bar derivative or speculative transactions involving company
stock, including but not limited to trading in puts, calls, covered calls or other
derivative products; engaging in hedging or monetization transactions with respect
to company stack; holding company stock in a margin account; or pledging company
stock as collateral for a loan.

- SUPPORTING STATEMENT

As shareholders, we support executive compensation policies that reward
good long-term performance and that align the interests of senior executives and
directors with those of shareholders. We are concerned that this may not be
happening at FedEx.

In its August 2010 proxy, FedEx states that it “generally prohibit{s] all
members of management, including the named executive officers, from engaging in
certain types of transactions involving FedEx stock that may signal a lack of
confidence in FedBx or may lead to inadvertent insider trading violations, such as
transactions in publicly traded options, short sales, holding stock in a margin
account or pledging it as collateral for a Ioan, and hedging or monetization
transactions,”

Later on, however, the proxy discloses that this “general” prohibition is
subject to exceptions, as founder Frederick W, Smith and two directors (Messrs.
Hyde and Joshua I. Smith) have each pledged shares as security, althongh the exact
nature of the transactions is not disclosed. Of Chair and CEO Fred Smith’s 6.9%
equity stake in the Company, for example, 32.8% of his company shares were
pledged, according to the 2010 proxy.

We understand that FedEx provides internal guidance to executives and
directors about the need to avoid hedging or pledging of their shares, to avoid both
insider trading issues and a perceived “lack of confidence,” as discussed above. In
our view, however, there should be a Company policy that is both public and
nniform. We view a strong policy in this area as a means to better align the interest
of senior executives and directors with the interests of shareholders generally. For
example, if pledged stock is subject to a margin call, a significant number of shares
held by a senior executive or director may be suddenly dumped on the market,
which can depress a stock price that is already declining. Similarly, if holdings in
company stock are subject to hedging activity, senior executives and directors may
be better protected against price drops than shareholders generally. We helieve a

- publicly disclosed policy prohibiting such practices would help avoid any conflict of
interest inherent when an insider has a personal financial interest in company
stock that may not be aligned with other shareholders.



A number of companies have adopted a “responsible use of company stock” of
the sort we advocate here, which ISS endorsed in its U.S. Voting Policy, issued in
2009. ’

We urge you to vote FOR this resolution.



Newdield Exploration Company
Insider Trading Policy

dhwvew.newld.com/pdffinsider TradingPolicy,pdf

6. Margin Acconnis and Pledges. Securities held in a margin account or pledged as

collateral for a loan may be sold without your consent by the broker if you fail to meet a margin call or by

the lender in foreclosure if you defauft on the loan. Such & margin or foreclosure sale may occur at a time

when you are aware of material nonpublic information or otherwise are not permitted to trade in Nowfield

- securlties. Accordingly, Newfield officers and directors are prohibited from holding Newfield securities in
a margin account or pledging Newfield securities es collateral for a loan, and wa strongly encourags all

other Newficld employees to avoid doing so. ] )

1. Prohibitlon on Trading in Options and “Short” Sales. Trading in options, wamants, .

puts and calls and selling stock “short” (the sale of & security at a time when the seller does not own the
security) are highly speculative and very risky. People who buy options are betting that the stock price will
move rapidly, For that reason, when a pesson trades in options in his or her employer’s stock, it wil arouse
suspicion in the eyes of the SEC that the person was trading on the basis of inside information, particularly
where the trading occurs before a Newfield announcement or major event. It is difficult for an employee to
prove that he or she did not know about the announcement or event, ’

Ifthe SEC or a stock exchange were to notice active options treding or “short” sales by one or

more of Newfield's directors, employzes, officers or consultants before an announcement, they would
investigate. Such an investigation could be embarrassing to Newfield (as well as expensive) and could
result in severe penalties and expense for the persons involved.

For all of these reasons, all divectors, officers and employees are prohibited from érading in
options, warrants, puts and ealls on any of Nowfield’s secarities or selling any of Newfield’s securities
“short,” ’




PULTEGROUPR, INC.
OFFICERS AND DIRECTORS
INSIDER TRADING AND CONFIDENTIALITY POLICY

This Policy sets forth the procedures that certain officers and directors of PulteGroup,
Inc. (“PulteGroup” or the “Company™) must follow in connection with any trading of
PulteGroup equity or debt securities and stock options (collectively, “PulteGroup
Securities”) in both the open market and in the 401(k) Plan.

1, Persons Covered By This Policy

This policy applies to all members of the Board of Directors of PulteGroup In addition,
except as described in sections 8, 9 and 11 below, all Home Office Officers who are
direct reports to the Chief Bxecutive Officer, Chief Financial Officer, Chief Operating
Officer, Executive Vice President of Human Resources, Chief Marketing Officer or -
General Counsel (collectively, “Covered Officers”) are subject to this policy.

2. Prohibition Against Trading on Material Nonpublic Information

During the course of your service at PulteGroup, you will undoubtedly become aware of
material nonpublic information. It is difficalt fo describe exhaustively what constitutes
“Material Information,” but you should assume that any informahon, positive or negative,
that might be of significance to an investor, as part of the total mix of available
information, in determining whether fo purchase, sell, or hold PulteGroup Securitios
would be material. Bxamples of Material Information include:

 Significant internal financial information that departs in any way from what the
market would expect
Significant changes in sales; earnings, or dividends
- Significant non-ordinary courss financing transaction
Stock splis or other transactions relating to PulteGroup shares
Significant mergers, tender offers or acquisitions of other companies, or major
purchases or sales of assets
‘Significant changes in management
Significant sales or purchases by PulteGroup of its own securities
Significant litigation _
Significant transactions with other companies, such as joint ventures or licensing
agreements

Note that this list is merely illustrative and not exhaustive.

“Nonpublic” information is any information that has not yet been disclosed generally to
the marketplace Information received about a company under circumstances that
indicate that it is not yet in general circulation should be considered nonpublic. As a rule,




you should be able to point to some fact to show that the information is generally
available, such as issuance of a press release by PulteGroup or the announcement of the
information on the Internet or in a national news publication such as the Wall Street
Journal, ‘

If you are aware of material nonpublic information regarding PulteGroup, you are
prohibited from frading in PulteGroup Securities, unless such trade is made pursuant to a
properly qualified, adopted and submitted Rule 10b5-1 trading plan, Rule 10b5-1 trading
plans are discussed in Section 5 of this Policy. You also are prohibited from giving
“1ips” on material nonpublic information - that s, directly or indirectly disclosing such
information fo any other person, including family members and relatives, so that they
may trade in PulteGroup Securities, Furthermore, if you leam of material nonpublic
information about another company, such as a competitar, supplier or joint venture
partner, or you leam that PulteGroup is planning a major transaction with another
company, you must not trade in the securities of the other company untit such
information has been made public for at least one full Trading Day.

The insider trading policy contained in the “Our Securities” section of the Company’s
Business Practices Policy applies to all employees and directors of PulteGroup as well as
to family members who share their households, In addition, you and your family
members who share your household should not, under any circmstances, trade options
for or sell “short” PulteGroup shares, or engage in other speculative investments
regarding PulteGroup Securities, such as sales “against the box” (a sale of securities
which are owned at the time of sale but are not delivered promptly) and buying or selling
puts and calls or other derivative instruments based on PulteGroup Securities. Itis -
potentially a criminal offense for any director, ‘officer or 10% shareholder to engago in
short sales or sales against the box. '

3. Consequences of Violating the Insider Trading Laws

The penalties for insider trading law violations are significant, Individuals who trade on
inside information (or “tip” information to others who then trade) can be subject to:

Civil liability to certain contemporaneous traders

A civil penalty of up to three times the profit gained or loss avoided
A criminal fine (a0 matter how smatl the profit) of up to $1 million
A jail term of up to 10 years

e & » 0

In addition, persons who violate this Insider Trading and Confidentiality Policy will be -

subject to appropriate disciplinary action up to and including termination. This discipline
may be imposed for breaches of this policy even if such conduct has not been determined
to be unlawful. The Company may also refer violations of law to approptiate authorities.




4, Permitted Trading Periods

After PulteGroup has released information fo the press or the information has been
reparted, you must wait at least one full Trading Day before you trade in PulteGroup
Securities or adjust your 401(k) elections with respect to the PulieGroup Stock Fund. A
“Trading Day” means any day on which the New York Stock Exchange (NYSE) is open
for trading. For example, if PulteGroup issues a press release containing Material
Information at any time on a Wednesday, and the NYSE is open for trading on Thursday,
you will not be permitted to trade in PulteGroup Securities until the market opens on
Friday.

5, Rule 10b5-1 Trading Plans

Rule 10b5-1 under the Securities Bxchange Act of 1934 establishes a safe harbor for
lisbility under Rule 10b-5 for trades by insiders that are made pursuant to a written plan
that was adopted at a time when the insider was not aware of material nonpublic
information. Covered Officers and directors may make trades pursuant to a Rule 10b5-1
plan provided that (i) such plan meets the requirements of Rule 10b5-1, (ii) such plan was
adopted at a time when the officer or director would otherwise have been able to trade
under this policy and (iii) adoption of the plan was expressly authorized by the Chief
Financial Officer and the General Counsel, Note that if yon are a divector or an executive
officer of PulteGroup (as Tisted in our Form 10-K), trades made pursuant to Rule 10b5-1
plans must still be reported to the General Counsel so that all necessary SEC filings may
be made.

6. Reporting Trades

In order fo minimize the risk of an inadvertent violation of this policy, it is the
Company’s policy that before buying or selling any PulteGroup Securities or changing an
investment election in the 401(k) Plan regarding the PulteGroup Stock Fund, even ifit is
within the active trading period, Covered Officers and directors must clear the transaction
with our General Counsel at 248.433.4623 or, in his absence, our Controfler at
248.433.4809. If clearance of the transaction is denied, you must keep the fact of such
denial confidential,

1. “Blind” ’l‘z;usts and Mutual Funds

The trading procedures set forth in this policy do not apply to the purchase or sale of
securitics in a “blind” trust, mutual fund or similar arrangement, provided that you do not
discuss investments with the frustee, money manager or other investment advisor who
has discretion over the funds. If you invest through a “blind” trust, you may wish to
consider asking such advisors to refrain from trading for your account in PulteGroup
Securities. Taking this additional step may prevent misunderstanding and embarrassment
in the future. L



8. Hedging Transactions

Certain forms of hedging or monetization transactions, such as zero-cost collars and
forward sale contracts, allow an employee to lock in much of the value of his or her stock
holdings, often in exchange for all or part of the potential for upside appreciation in the
stock. These transactions allow the director or employee to continue to own the covered
securities, but without the full risks and rewards of ownership. When that occurs, the
director or employee may no longer have the same objectives as the Company's other
shareholders. Therefore, members of the Board of Directors and Section 16 Officers are
prohibited from engaging in any such transactions,

9. Mar_gln Accounts and Pledges

Securities held in a margin account may be sold by the broker without the customer’s
consent if the customer fails to meet a margin call. Similarly, securities pledged as

* collateral for a loan may be sold in foreclosure if the borrower defaults on the loan.
Because a margin sale or foreclosure sale may occur at a time when the pledgor is aware
of material nonpublic information or otherwise is not permitted to trade in Company
securitics, members of the Board of Directors and Section 16 Officers are prohibited from
holding PulteGroup Securities in a margin account or pledging PulteGroup Securities as.
collateral for a loan. _

10,  Safeguarding Confidential Information

You should treat all sensitive, non-public information about PulteGroup (or any other
company) as confidential and proprietary. You should not disclose such information to
others (including family members, relatives, business associates or social acquaintances)
who do not have a legitimate need for such information in connection with PulteGroup's
business. You must treat all such information carefully and avoid inadvertent or indirect
disclosure of it. Even within the Company, confidential information should be distributed
to, or discussed with, others only on a need-to-know basis, and those people should be
told that the information is confidential, Be careful that your conversations are not .
overheard on elevators or airplanes or in other public places. Do not leave confidential
documents on conference tables, desks, or otherwise unguarded, and take whatever steps
are reasonably necessary to keep confidential information from being disclosed. Avoid
(or exercise great caution when) discarding documents containing confidential
information outside of the office.

Unless you are expressly authorized to respond to inquiries made by the financial press,
investment analysts or others in the financial community, any such inquiries should be
referred to the Vice President of Investor Relations and Corporate Communications.
Thess restrictions apply to all contacts/communications with the media, investment
community ot other such organizations, whether "on" or "off" the record, for "deep"
background purposes, a "o comment” reply or a “disclaimer” of information. Any grant
of approval for contacls/communications with the media and investment community
applies only to the specific contact for which approval was sought,




Any communications with investment analysts or others in the financial community must
be in accordance with the SEC's Regulation FD, which generally prohibits selective
disclosure by certain specified senior officials of PulteGroup of material, non-public
information o market professionals, and to other investors under circumstances in which
itis "reasonably foreseeable" that the person to whom the information is disclosed will
trade the issuex's securities on the basis of the information.

The following outlines restrictions imposed on (1) "statutory insiders" by Section 16
of the Securities Exchange Act of 1934 (Exchange Act”), Section 306 of the
Sarbanes-Oxley Act of 2002 and Regulation BYR promulgated by the Securities and
Exchange Commission (the "SEC") and (2) "affiliates” by Rule 144 under the
Securitles Act of 1933 (“Securlties Act”), '

¥f you are not a director or an exeéuﬁve officer of PulteGroup (as listed in our Form
10-K), you do not need to comply with these requirements,

11.  Statutory Trading Restrictions

* Section 16 Shoxt-Swing Profit Rules Reporting Obligations And "Short" Sale
Prohibitions

a. Persdns Covered

This section 11 applies fo execative officers and non-employee directors of PulteGroup
and beneficial owners of 10% or more of PulteGroup’s shares (“Statutory Insiders").

b. Restrictions

Section 16(b) provides that PulteGroup may recover any profit realized by any Statutory
Insider from any non-exempt purchase and sale, or sale and purchase, of any PulteGroup
shares or other equity security within any six-month period.

Any pair of non-exempt purchase and sale transactions occurring within six months will
be matched (whether the purchase comes before or after the sale). In the caleulation of
the short-swing profits involved in such transactions, PulteGroup (or the court in the case
of a shareholder action) will successively match the lowest purchase price with the
highest sales price in order to recover the highest amount for the Company, rather than
track specific stock certificates or proceeds. Losses on one transaction will not be
permitted to offset profits on another. Matched transactions can include transactions in
derivative securities, hedging transactions and transactions of other family membets or of
certain trusts or other entities in which you have an interest.

e Ifan option or other derivative security is granted pursuant to a plan or fransaction
that qualifies under SEC Rule 16b-3, the grant is not considered a purchase for
purposes of Section 16(b). Similarly, an exercise of an option or other derivative
secutity will generally be exempt from Section 16(b). Statutory Insiders can therefore



exercise such securities and sell the shares acquired on the same day without concern
that the sale will be matched to the grant or exercise. Please note, however, that the
sale could be matched against any non-exempt purchase during the six-month period
preceding or following the sale.

¢ For Section 16(b) purposes it is itrelevant whether a Statutory Insider possessed or
relied on "inside” information in deciding to buy or sell. Section 16(b) imposes strict
liability in an automatic, mechanical way, and no proof of intent or actual misuse of
inside information is required.

e Section 16(b) will continue to apply for six months from the date of the last non-
 exempt transaction while serving as a Statutory Insider.

» Sales or purchases by a member of a Statutory Insider's immediate family living in
the same household (or by certain trusts or other entities in which the Statutory
Insider has an interest) may be matched against purchases or sales by the Statutory
Insider. The term "immediate family" means child, stepchild, grandchild, parent,
stepparent, grandparent, spouse, sibling, mothes-in-law, father-in-law, son-in-law,
daughter-in-law, brother-in-law, or sister-in-law, and includes adoptive relationships.

e Section 16(b) does not prohibit a purchase and sale, or sale and purchase, within a
six-month period, but it does allow PulteGroup to recover any profit made from such
transactions. Thus you could buy shares for $90 per share and sell them a week later
for $30 per share without any liability under Section 16 provided you have not bought
shares for under $80 per share within 6 months before or after the sale.

» IfPulteGroup does not bring an action to recover unlawful profits under Section
16(b), any sharcholder can bring the action on behalf of PulteGroup at any time
within two years after the profit was realized and receive attorney's fees out of any
recovery, There are plaintiffs' attorneys who routinely bring lawsuits for such
shareholders.

¢  Reporting Beneficial Ownership

Filings with SEC. Section 16(aj of the Exchange Act requires Statutory Insiders to report
their beneficial ownership ofPulteGroup Securities to the SEC and to the person
designated by PulteGroup to receive such statements.

o Form 3 is used to report the initial ownexship at the time a person becomes a Statutory
Insider. It must be filed within 10 days after election or appointment even if no
securities are owned,

e Generally, Form 4 is used to report subsequent changes in beneficial ownership. A
Form 4 report must be filed within two business days of any chauge in beneficial
ownesship.




¢ Form 5, which must be filed within 45 days afier the end of PulieGroup’s fiscal year,
is used to report transactions not reported on Form 4 because the rules allow deferred
reporting.

Stock Options, Performance Units, Ete. The initial Form 3 must include derivative
securities such as stock options and performance units, as well as shares, including
restricted shares (whether or not vested), actually owned and/or held by the reporting
person. Subsequent Forms 4 and 5 must report changes in those derivative securities.

Timely Filing. As part of PulteGroup’s compliance program‘, Forms 4 and S for executive
officers and directors are prepared and filed by the Law Department. The Law .
Department will prepare appropriate Forms for any reportable transaction, and, time
permitiing, forward them to the Statutory Insider for review (for accuracy), signature and
retum for filing. The accuracy and filing of these reports are the individual responsibility
of each Statutory Insider. The Law Department will handle appropriate filings and send
copies of the Form as filed, and filing data, to the Statutory Insider. The Law Department
will prepare and arrange for signature and filing for all Forms 3 for new Statutory
Insiders.

Signatures. Statutory Insiders are encounraged to sign a Power of Atforney authorizing
specified Law Department personnel to execunte Forms 3, 4 and 5 on their behalf so that
delays in obtaining signatures will not delay any required filings.

Fines for Non-Compliance. The SEC has statutory nuthonty to levy fines for failure to

comply with the filing requirements of Section 16(a), and in some cxrcmnstances criminal
. penalties can apply.

Proxy Statement Disclosure. As further enforcement and incentive, SEC rules require
PulteGroup to disclose in its annual proxy statements and annual reports on Form 10-K
the names of executive officers and directors who were late in reporting transactions or
who failed fo file required reporls

d Prohibition Against "Short" Sales And Sales "Against The Box"

With limited exceptions, Section 16(c) of the Bxchange Act makes it a criminal offense
for any Statutory Insider to sell any equity security of PulteGroup, directly or indirectly,
if the seller (or his or her principal) does not own the security ("short sales") or, although
owning the security, does not deliver it against the sale within 20 days, or does not
deposit it in the mail or other usual channels of transportation for delivery against the sale
within five days (sales "against the box").

Rule 144
a. Persons Covered

SEC Rule 144 applies to executive officers and non-employee directors of PulteGroup, as
well as other "affiliates” of PulteGroup.
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Sales of an issuer's securities by "affiliates” will generally be exempt from the
registration requirements of the Securities Act only if made pursnant fo the requiréments
of Rule 144. An "affiliate” of an issuer is a person that directly or indirectly controls, is
controlled by, or is under common control with, the issuer, For these purposes, you
should assume that non-employes directors and executive officers of PulteGroup are
affiliates of PulteGroup.

In order for an executive officer or non-employee director to sell PulteGroup Securities .
publicly without complying with the registration requirements of the Securities Act, he or
she must meet the requirements of Rule 144, Rule 144 has five basic requirements.

o PulteGroup must be current in its SBC reporting oBligations (i.c., Forms 10-X and 10-
Q) at the fime of sale

s The amount of the securities that an executive officer or director can sell (together
with sales by a spouse and relatives who live with such executive officer or director
and also trusts and other entities in which such executive officer or director has an
interest) in a three-month period is limited to the greater of (1) one percent of the
ontstanding shares of PulteGroup, and (2) the average weekly trading volume of
PulteGroup Secutities in the four calendar weeks preceding thé receipt of the order to
execute the transaction

¢ The executive officer or director must file a Form 144 with the SEC at the time the
order is placed with the broker unless the amount of securities to be sold during the
three months does not exceed 5,000 shares or other units and the aggregate sales price
does not exceed $50,000.

¢ The executive officer or director nmmst sell the securities in unsolicited "brokers ,
transactions” or directly to a "market maker" without making any special payments of
any kind other than ordinary brokers® fees. The executive officer ar director should
be sure to advise his or her broker that the sale will be a Rule 144 sale before the
order is placed.

¢ A six-month holding period is required before "restricted securities" can be sold,
Restricted securities are securities that have been acquired directly or indirectly from
the issuer or an affiliate of the issuer in a private transaction. Securities obtained
under PulteGroup benefit plans or purchased in the open market will not be restricted
and therefore need not meet the holding period requirement (but must meet the other
requirements).

e Responsibility

Compliance with these requirements is the individual's obligation, but directors and
executive officers are encouragcd to discuss any questions with the General Counsel who
can assist you with preparing and filing these forms.




Pension Fund Blackeut Period Trading Prohibitions
a, Persons Covered

These restrictions apply to executive officers and directors of PulteGroup ("BTR
Statutory Insiders"). .

b. Prohibitions

It ig unlawful for 2 BTR Statutory Insider to directly or indirectly purchase, sell or
otherwise acquire or transfer any interest in PulteGroup common shares, or any other
PalteGroup equity security, during a “blackout period” with respect to that security if the
security was acquired by the BTR Statutory Insider in connection with his or her service
or employment as an executive officer or director of PulteGroup.

A "blackout period” is generally a period of more than three consecutive business days
during which the ability to purchase, sell or otherwise acquire or transfer an interest in
PulteGroup common shares, or any other equity security of PulteGroup, held in the
401(k) Plan is suspended with respect to 50% or more of the participants or beneficiaries.

Any sale or other transfer of PulteGroup equity securities during a blackout period is
presumed to involve PulteGroup equity securities acquired in connection with service or
employment as a director or executive officer, unless the BTR Statutory Insider
establishes by specific idenfification of securities {e.g., source and consistent
identification for tax reporting purposes) that the transaction did not involve an equity
security acquired in connection with service or employment as s director or executive
officer (e.g., the PulteGroup equity securities were phrchased in the open market for full
fair market vatue and not pursuant to any employee or director plan).

The prohibition covers both

* an acquisition of PulteGroup equity securities by a BTR Statutory Insider during a
blackout period if the acquisition is in connection with the BTR Statutory Insider's
service or employment as an execuiive officer or divector, and

¢ adisposition by a BTR Statutory Insider during a blackout period of PulteGroup
equity securities acquired in connection with the BTR Statutory Insider's service or
employment as an executive officer or director.

Securities acquired by a BTR Statutory Insider "in connection with service or
employment” as an executive officer or director include those acquired directly or
indirectly :

¢ at a time when he or she was a BTR Statutory Insider



+ under a compensatory plan, contract, authorization or arrangement, such as an
option, warrants, rights, pension, retirement, deferred compensation, bonus,
incentive or profit-sharing plan {(whether or not set forth in any formal plan
document),

» as a result of any transaction or business relationship to which PulteGroup ar any
of its subsidiarios was a party end in which the BTR Statutory Insider or his or her
immediate family member had a direct or indirect material interest (including,
potentially, through ownership of an equity interest in another entity), to the extent
that he or she has a pecuniary interest in the equity securities, or

» as "director’s qualifying shares” or other securities that he or she must hold to
satisfy minimum ownership requirements or gnidelines for directors or executive
officers,

o orprior to becoming, or while, a BTR Statutory Insider where the equity security was

» acquired as a direct or indirect inducement to service or employment as a director
- or executive officer, or

» - received as a result of a business combination in exchange for an equity security of
an entity involved in the business combination that he or she had acquired in
connection with service or employment as a director or executive officer of such
entity. :

€.  Remedies

The remedy for trading in violation of the prohibition is similar to the remedy provided
by Section 16(b) of the Exchange Act. Specifically, either PulteGroup, or under certain
circumstances a security holder acting on its behalf, may institate an action to recover
any profit realized by the BTR Statutory Insider as a result of trading in violation of the
prohibition. Such trading is treated as a violation of the Bxchange Act, which subjects the
offending party to civil and criminal penalties. .

d. Notice

PulteGroup is generally required to give written notice of an impending blackout period,
including its start and end dates (by specific dates or weeks), to BTR Statutory Insiders
no later than five business days after it receives notice of the blackout period from the
plan administrator (which PulteGroup is to receive at least 30 days prior to the start of the
blackout period). :

The tequirement to give advance notice will not, however, apply in any case in which the
inability to provide advance notice of the blackout period is due to events that were
unforeseeable or circhmstances that were beyond the reasonable control of PulteGroup
and PulteGroup reasonably so determines in writing. If there is a subsequent change in
the beginning or ending dates of the blackout petiod, PulteGroup is required to provide

1o




directors and executive officers with an updated notice explaining the reasons for the
change and identifying all material changes in the information contained in the prior
notice. The updated notice must be provided as soon as reasonably practicable, unless
advance notice of the termination of a blackout period is impracticable,

e - Pre-Cleavance

B1R Statutory Insiders must contact the General Counsel at least one day prior to _
engaging in any fransaction involving PulteGroup equity securities during a blackout
period. The Law Department will review the proposed transaction to determine whether it
is subject to the pension fund blackout period trading prohibitions. BTR Statutory
Insiders must not engage in the transaction without clearance from the Law Department.
Any such clearance will relate solely to the restraints imposed by this palicy and will not
constitute advice regarding the investment aspects of any transaction,

LAy

All questions relating to this policy should be directed to the General Counsel at
248.433,4623. =

il



THESE ARE VERY SERIOUS MATTERS.. INSIDER TRADING IS ILLEGAL AND
CAN RESULT IN JAIL SENTENCES AS WELL AS CIVIL PENALTIES. IF YOU
HAVE ANY QUESTION OR DOUBT ABOUT THE APPLICABILITY OR
INTERPRETATION OF THIS POLICY OR THE PROPRIETY OF ANY DESIRED
ACTION, PLEASE SEEK CLARIFICATION FROM OUR GENERAL COUNSEL.
DO NOT TRY TO RESOLVE UNCERTAINTIES ON YOUR OWN.

ACKNOWLEDGEMENT
The undersigned acknowledges that he/she has read this Insider Trading and

Confidentiality Policy and agrees to comply with the restrictions and procedures
contained herein,

Signature

Print Name

Date
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Robert Molinet

aceept liab

From: Zdrazil, Scott [ScottZdrazil@amalgamatedbank. com}],

Sent: Friday, March'25, 2011 10:19 AM

To: Chis Richards

Ce: Frederick W, Smith; Steve. Loranger; Alan Graf; Judy Edge; Robert Molinet; Mickey Foster;
Cornis! tthqek

Subject: RE: FedEx Policy oni Insider Hedging and Margin Trading

Dear Mr, Richards:

Thank you very much for your response: ‘We would appreciate the opportunity to discuss the issues raised in the
response at a time corivenicnt for the:appropriate representatives. Would it be possible to arrange a conference
call to discuss, possibly within the next week?

Please forward times that might be appropriate.

~ Regards,

Scott Zdrazil

----- --Original’ Message---° ) 5

Sent: Thursday, March 24, 201-L 12.12 M
To Zdraz:l Scott o

@itt.com; Alan Graf Judy Edge; Robert Molinet; Mickey Foster
Sub_lect FW. FedEx Pollcy on Insider Hedgmg atid Matgin Trading

Mr. Zdrazil,
Attached is our fesporise to your Tetter of March 1, 2011
Chuis Richatds/mb

*******ﬁ*******#*ﬁ****************#*****#*****************#*

ensitive and proprietary information and is intended only for the individual named, If

ee you should not disseminate, distiibute or copy this e-mail or itsattachmerts,
rihe: sender 1mmediately by e-mail if you have received this-e-mail by mistake and delete thise-
mail from yeur system, -

E-miail transmission cannot: ‘be guaranteed to be secuire or eyror-free as information could be-intéreepted,
comlpted st, destroyed, attive late or mcompleie, it contaii vitises, Amalgamated Baiik thierefore - does not
for any errors or omissions in the contents of this. message ‘which arise as a result of e-mail

transmission.. If verification is required please tequest a hard-copy version.
****#**#*******#****#******#**#*********#*****#****#*******#




Chulstine B Richards 842 Soulh Shatly Gicva Rood

Executive Vice President : Memplis, TN 38120
Genorl Coumsel and Secretary . Telephone $01.818.7588
Mombet of P10 Bxecutive Comniites Fax £01.818.75%0

.COm

" VIA E-MAIL (scottzdrazif@amalgamatedbank.com)
March 23, 2011

Scott Zdrazil

First Vice President — Director of Corporate Govemance
Amalgamated Bank

275 Seventh Avenue

New York, NY 10001

Re: FedEx Policy on Instder Hedging and Margin Trading
Dear Mr. Zdrazil:

Thank you for your March 1, 2011 letter (copy attached) to Frederick W, Smith,
PedBx’s Chairman, President and Chief Executive Officer, and Steven R. Loranger, the
Chairman of the Compensation Committee of our Board of Directors. We are always
interested in hearing from our shareowners and other stakeholders and better understanding
thelr views on matters relating to governance.

We share your belief in the importance of aligning management and sharcowner
intorests, and we believe that our executive compensation and insider trading policies and
. practices further this shared belief. As an example, we have adopted a comprehensive and
detailed set of policies, contained in an internal document known as the FedEx Securities
Manual, that regulate trading by our insiders, including all executive officers and Board
members, The Securities Manual includes information regarding quiet periods and explains
when transactions in FedBx stock are permitted.

As indicated in our most recent proxy statement, the Securities Manual also sets forth
certain types of transactions that are restricted - namely, “transactions that signal a lack of
confidence in FedBx’s prospects or may lead to inadvertent insider trading violations.”
Specifically, the Securities Manual strictly prohibits publicly traded (or exchange-traded)
options, such as puts, calls and other derivative securities, and short sales, including “sales
against the box.” The Securities Manual elso prohibits margjn accovnts and pledges and
hedging or monetization transactions; provided, however, that the General Counsel may grant
an exception to the prohibition against holding FedEx secutities in a margin account or
pledging PedBx securities “on a case-by-case basis for those that clearly demonstrate the
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Amalgamated Bank
March 23, 2011
Page 2

»

financial capacity to repay the loan without resort to the pledged securities.”. Based upon this
criterion, I granted such an exception with respect to the shates that are disclosed on page 7
of our 2010 proxy statement as having been pledged as security by Messrs, F.W. Smith, Hyde
and J. Smith. These shares represent less than 2% of FedEx's outstanding common stock and
therefore do not present any appreciable risk for investors or the company. To my
knowledge, no other FedEx executive officer or Board member currently holds FedEx

securities pursuant to a hedging arrangement or that are pIedged pursuant to a margin account
or otherwise,

Please lst me know if you have any further questions or require any addmonal
information.

Very truly yours,

FedEx Corporation

Ol R

Christine P, Richards
Attachment

ce:  Frederick W, Smith
Steven R. Loranger
Alan B, Graf, Jr.
Judith H, Edge
Robert T, Molinet
Axthur M, Poster

{864256)
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Mr. Frederick W. Smith

Chalr and Chief Executive Officer
Faderaf Express Corporation
942 South Shady Grovs Road
Memphis, Tennessee 38120

- Mr. Steven R, Loranger

Chalr, Compensation Committee
Federal Express Corporation
942 South Shady Grove Road
Memphls, Tennessse 38120

Dear Mr. Smith and Mr. Loranger:

Amalgamated Bank manages approximately $12 billion In assets In our LongView Funds,
including 145,888 shares of FedEx Corporation. As long-tern sharsholders, we actively monttor our
investments and engage compantes within our porifolio to promote sound gavemance praciices. We
support exacutive compensation policies that reward good fong-term performancas and that align the
interests of senlor executives and directors with thoss of shareholders. We are concerned that this may
not be happening at FedEx, .

in order to align insiders’ interests with those of long-term sharehalders, we endorse pallcles that
encourage stock ownership among senior executives and board membars and prohlit practices that
could sever the alignment of shareholders’ inlerest In ownership from those of Inslders, such as Inslder
hedging or margl trading activily. We note in FadEx's 2010 Proxy Statement that the company describes
a policy which prohibits inslder hedging and margin trading In company stock:

“(W)e generally prohiblt alt members of management, including the named sxecutive officers,
from engaging in certaln types of transactions Involving FedEx stock that may signal a kack of
confidence in FedEx or may lead to Inadvertent insider trading violations, such as fransactions in
publicly traded options, short sales, holding stock In a margin account or pledglng it as collateral
for a loan, and hedging or monetization transactions.” .
FedEx 2010 Proxy, pp 30-31

However, we also nola that the company disclosed In the same proxy that several members of *
management and the Board were actively engaged In margin trading with company stock, Including
Board Chalman Frederick Smith, as wailt as board members J.R. Hyds fll, and Joshua 1. Smith,
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Insider margin trading creates numerous risks for Investors and the company. Margin calls can
occtir when a company’s stock Is already under prassura, If there Is a margin call, a significant number of
shares held by a senlor executive or director may bs sudderily dumped on the market, which can further
depress the stock price. Such a result can ba detrimental to shareholders as a whole. Similarly, if
holdings In company stock are subject to hedging aclivity, senfor executives and directors may be betier
protected egainst price drops than shareholders generally. Moreover, allowing nslders to engage In
margin trading can create conflicts of interast between Insiders’ own financlal interests in the company
stock from the long-tenn interests of instilutional investors, such & the LongView Funds. And lastly, when
margin calls do occur, they may force share sales at moments when an inslder may hava materlal Insider
Information, thereby risking that the Inslder will violate Insider trading policles.

For ihese reasons, we encourage companles fo prohibit hedalng and margin trading by senfor
execuiives and board members who play key roles In exercising oversight and implement business
strategles for shareholders. .

In light of FedEx’s 2010 proxy disclosures, we would like to request clarification on FedEX's policles
and practices:

% Js the “general prohibition” quoted above embodisd in 2 document or documents? Are there any
aother documants stating the company's polley towards hedging or pledging of company stock by
Board directors? A review of the company wehsite, inckiding the Code of Business Conduct &
Ethies did nof reveal a spacific policy.

< Which named executive officers (NEO's) are coverad by the policy? Is Mr. Smith oxemnpt from the
"general prohibition” described above’? What are the criferla and processes for datermining
wgglhgr an officer or director should raceive an axemption from the "general prohibition” quoted
abova

« Why, In light of the proxy disclosure of a policy banning margin frading, Is there outstanding
sxposure to the risks of margin trading by the Board Chair and CEO of the company, who would
presumably be Included as a "member of management” as {the proxy disclosure states?

% Whatis the current extent of hedging and pledging activities by all named executive officars and
board members?

We appreciate your timely response by March 17", Please feel free to contact me at (212) 895-4923
or by email at scottzdrazii@amalgamatedbank.com,

Sincerely,

Scoft Zd|
First Vico Presldent ~ Direcfor of Corporate Govamance
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