
 

 

 

 
   

  

     
   

   
   

 
 

 

 

 

  
  

June 5, 2019 

Clement Edward Klank III 
FedEx Corporation 
ceklank@fedex.com 

Re: FedEx Corporation 
Incoming letter dated May 8, 2019 

Dear Mr. Klank: 

This letter is in response to your correspondence dated May 8, 2019 concerning 
the shareholder proposal (the “Proposal”) submitted to FedEx Corporation (the 
“Company”) by John Chevedden (the “Proponent”) for inclusion in the Company’s proxy 
materials for its upcoming annual meeting of security holders.  Copies of all of the 
correspondence on which this response is based will be made available on our website at 
http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml. For your reference, a 
brief discussion of the Division’s informal procedures regarding shareholder proposals is 
also available at the same website address. 

Sincerely, 

M. Hughes Bates 
Special Counsel 

Enclosure 

cc: John Chevedden 
***

***FISMA & OMB Memorandum M-07-16 
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June 5, 2019 

Response of the Office of Chief Counsel 
Division of Corporation Finance 

Re: FedEx Corporation 
Incoming letter dated May 8, 2019 

The Proposal relates to a report. 

There appears to be some basis for your view that the Company may exclude the 
Proposal under rule 14a-8(f).  We note that the Proponent appears to have failed to 
supply, within 14 days of receipt of the Company’s request, documentary support 
sufficiently evidencing that he satisfied the minimum ownership requirement for the one-
year period as required by rule 14a-8(b).  Accordingly, we will not recommend 
enforcement action to the Commission if the Company omits the Proposal from its proxy 
materials in reliance on rules 14a-8(b) and 14a-8(f).  

Sincerely, 

Kasey L. Robinson 
Special Counsel 



 
 
 

 
  

 
 
 

 
  

 

 
   

    
 

 
    

  
   

  

   
 

 
 

   
   

   

  
  

  

DIVISION OF CORPORATION FINANCE 
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS 

The Division of Corporation Finance believes that its responsibility with respect 
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, initially, 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 
proposal from the company’s proxy materials, as well as any information furnished by 
the proponent or the proponent’s representative. 

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 and rules administered by the Commission, including arguments 
as to whether or not activities proposed to be taken would violate the statute or rule 
involved.  The receipt by the staff of such information, however, should not be construed 
as changing the staff’s informal procedures and proxy review into a formal or adversarial 
procedure. 

It is important to note that the staff’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 is 
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 company’s 
management omit the proposal from the company’s proxy materials. 



       
         
         

 
 

 

   

 
 

 
 

 
 

      

 

    
 

    
   

  
  

 
  

 
  

 

  

  
 

Clement Edward Klank III 
Corporate Vice President 
Securities & Corporate Law 

942 South Shady Grove Road 
Memphis, TN 38120 
Telephone 901.818.7167 
Fax 901.818.7170 
ceklank@fedex.com 

VIA E-MAIL 

May 8, 2019 

U.S. Securities and Exchange Commission 
Division of Corporation Finance 
Office of Chief Counsel 
100 F Street, N.E. 
Washington, D.C. 20549 
shareholderproposals@sec.gov 

Re: FedEx Corporation — Omission of Stockholder Proposal of John Chevedden 

Ladies and Gentlemen: 

The purpose of this letter is to inform you, pursuant to Rule 14a-8(j) under the Securities 
Exchange Act of 1934, as amended, that FedEx Corporation (the “Company”) intends to omit 
from its proxy statement and form of proxy for the 2019 annual meeting of its stockholders (the 
“2019 Proxy Materials”) the stockholder proposal and supporting statement attached hereto as 
Exhibit A (the “Stockholder Proposal”), which was submitted by John Chevedden (the 
“Proponent”) for inclusion in the 2019 Proxy Materials.  

The Stockholder Proposal may be excluded from our 2019 Proxy Materials pursuant to 
Rule 14a-8(b) and Rule 14a-8(f)(1) because the Proponent did not provide timely requisite proof 
of continuous ownership of Company stock in response to the Company’s proper request for 
such information. We hereby respectfully request confirmation that the staff of the Division of 
Corporation Finance (the “Staff”) will not recommend any enforcement action if we exclude the 
Stockholder Proposal from our 2019 Proxy Materials. 

In accordance with Rule 14a-8(j), we are: 

 submitting this letter not later than 80 days prior to the date on which we intend to file 
definitive 2019 Proxy Materials; and 

 simultaneously providing a copy of this letter and its exhibits to the Proponent, 
thereby notifying the Proponent of our intention to exclude the Stockholder Proposal 
from our 2019 Proxy Materials. 

*** FISMA & OMB Memorandum M-07-16 
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U.S. Securities and Exchange Commission 
May 8, 2019 
Page 2 

The Stockholder Proposal 

The Stockholder Proposal, in relevant part, requests that the Company prepare a 
semiannual report, to be presented to the pertinent Board committee and posted on the 
Company’s website, disclosing, among other things, the Company’s policies and procedures for 
making electoral contributions and expenditures (both direct and indirect) with corporate funds, 
including the Board’s role in that process. 

Background 

The Stockholder Proposal, attached hereto as Exhibit A, was submitted by the Proponent 
in an e-mail sent on April 15, 2019 and received by the Company the same day. The submission 
did not include verification of the Proponent’s ownership of the requisite number of Company 
shares from the record owner of those shares. The Company reviewed its stock records, which 
did not indicate that the Proponent was the record owner of any shares of the Company’s 
common stock. 

Accordingly, on April 15, 2019, the Company e-mailed a letter providing notice of the 
procedural deficiency as required by Rule 14a-8(f) (the “Deficiency Notice”). The Deficiency 
Notice, attached hereto as Exhibit B, was also sent to the Proponent via FedEx Express as a 
courtesy. However, the Company has an extensive history of corresponding with the Proponent 
via e-mail on matters relating to stockholder proposals. The Deficiency Notice was received by 
the Proponent on April 15, 2019, within 14 days of the date that the Company received the 
Stockholder Proposal (see Exhibit C attached hereto, which includes a copy of this e-mail and 
an excerpt from the Company e-mail server log regarding delivery of the e-mail). In the 
Deficiency Notice the Company informed the Proponent of the requirements of Rule 14a-8 and 
how the Proponent could cure the procedural deficiency. Among other things, the Deficiency 
Notice stated: 

 the ownership requirements of Rule 14a-8(b); 

 the type of statement or documentation necessary to demonstrate beneficial 
ownership under Rule 14a-8(b); and 

 that any response to the Deficiency Notice had to be postmarked or transmitted 
electronically no later than 14 calendar days from the date the Deficiency Notice was 
received by the Proponent (because the Proponent received the Deficiency Notice on 
April 15, 2019, any response had to be postmarked or transmitted electronically no 
later than April 29, 2019). 

The Deficiency Notice also included a copy of Rule 14a-8, Staff Legal Bulletin No. 14F, 
dated October 18, 2011 (“SLB 14F”), and Staff Legal Bulletin No. 14G, dated October 16, 2012. 

On April 30, 2019, 15 calendar days after receiving the Deficiency Notice, the Proponent 
e-mailed to the Company a letter from Fidelity Investments (the “Fidelity Letter”) stating that the 



 
  
  

 
  

      
 

 

     

   

  

 
      

  
 

  
   

 
 

   
   

  
   

 
 

    

 
 

 
  

 
  

 

 

  
   

   
   

U.S. Securities and Exchange Commission 
May 8, 2019 
Page 3 

Proponent continuously owned no fewer than 50 shares of the Company’s common stock as of 
April 30, 2019 and that such shares had been held continuously since November 2, 2017. The 
April 30, 2019 e-mail from the Proponent and the Fidelity Letter are attached hereto as 
Exhibit D. 

Legal Analysis 

The Stockholder Proposal may be excluded under Rule 14a-8(b) and Rule 14a-8(f)(1) 

because the Proponent failed to establish the requisite eligibility to submit the 

Stockholder Proposal in a timely manner 

Rule 14a-8(f)(1) clearly permits the Company to exclude the Stockholder Proposal from 
its 2019 Proxy Materials because the Proponent failed to substantiate the Proponent’s eligibility 
to submit the Stockholder Proposal under Rule 14a-8(b) within 14 calendar days of receiving the 
Deficiency Notice. Rule 14a-8(b)(1) provides, in relevant part, that “[i]n order to be eligible to 
submit a proposal, [a stockholder] must have continuously held at least $2,000 in market value, 
or 1%, of the company’s securities entitled to be voted on the proposal at the meeting for at least 
one year by the date [the stockholder] submit[s] the proposal.” Staff Legal Bulletin No. 14, dated 
July 13, 2001 (“SLB 14”), specifies that when the stockholder is not the registered holder, the 
stockholder “is responsible for proving his or her eligibility to submit a proposal to the 
company,” which the stockholder may do by one of the two ways provided in Rule 14a-8(b)(2). 
See Section C.1.c of SLB 14. 

Further, the Staff has clarified that these proof of ownership letters must come from the 
“record” holder of the proponent’s shares, and that only Depository Trust Company (“DTC”) 
participants are viewed as record holders of securities that are deposited at DTC. See SLB 14F. 

The Staff consistently has concurred in the exclusion of proposals where proponents have 
failed to include proof of beneficial ownership of the requisite amount of company shares for the 
required period and have failed, following a timely and proper request by a company, to provide 
evidence of eligibility under Rule 14a-8(b) and Rule 14a-8(f)(1) within 14 calendar days of 
receiving notice of the deficiency. See ITC Holdings Corp. (February 9, 2016) (concurring with 
the exclusion of a shareholder proposal under Rule 14a-8(b) and Rule 14a-8(f) and noting that 
“the proponents appear to have failed to supply, within 14 days of receipt of ITC Holding’s 
request, documentary support sufficiently evidencing that he satisfied the minimum ownership 
requirement for the one-year period as required by rule 14a-8(b)”); General Electric Company 

(Jan. 29, 2016); Medidata Solutions, Inc. (Dec. 12, 2014); PepsiCo, Inc. (Jan. 11, 2013); Cisco 

Systems, Inc. (July 11, 2011); Amazon.com, Inc. (Mar. 29, 2011); Qwest Communications 

International, Inc. (Feb. 28, 2008); CSK Auto Corp. (Jan. 29, 2007); Johnson & Johnson (Jan. 3, 
2005); and Agilent Technologies (Nov. 19, 2004). 

Further, in AT&T Inc. (Jan. 29, 2019), FedEx Corporation (July 5, 2016 Staff responses 
to two individual no-action requests) and eBay Inc. (Feb. 4, 2013), the Staff concurred with 
AT&T, the Company and eBay that they could exclude from their proxy materials stockholder 
proposals because the proponent did not provide timely documentary support satisfying the 

https://Amazon.com
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