
Alana L. Griffin 942 South Shady Grove Road 
Staff Vice President Memphis, TN 38120 
Securities & Corporate Law   Telephone 901.818.6653 

Fax 901.818.7170 
  alana.griffin@fedex.com 

VIA E-MAIL 

May 19, 2020 

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 Relating to the 
Disclosure of Political and Electioneering Expenditures 

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” or “FedEx”) 
intends to omit from its proxy statement and form of proxy for the 2020 annual meeting of its 
stockholders (the “2020 Proxy Materials”) the stockholder proposal and supporting statement 
(the “Proposal”) submitted by Clean Yield Asset Management on behalf of The Dawn E. 
Peterson Trust (the “Proponent”) on April 9, 2020.  The Proposal, together with related 
correspondence, is attached hereto as Exhibit A. 

We hereby respectfully request confirmation that the staff of the Division of Corporation 
Finance (the “Staff”) of the Securities and Exchange Commission (the “Commission”) will not 
recommend any enforcement action if, in reliance on Rule 14a-8, we exclude the Proposal from 
our 2020 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 the Company
intends to file definitive 2020 Proxy Materials; and

 simultaneously providing a copy of this letter and its exhibits to the Proponent, thereby
notifying it of our intention to exclude the Proposal from our 2020 Proxy Materials.

® 

Corporation 

***FISMA & OMB Memorandum M-07-16
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The Proposal 

The Proposal states: 

“Resolved:  

FedEx publish, at least annually, a report prepared at reasonable expense 
analyzing the congruency of political and electioneering expenditures during the 
preceding year against publicly stated company values and policies.”  

We believe that the Proposal may be excluded from our 2020 Proxy Materials 
pursuant to Rule 14a-8(i)(11) because it is substantially duplicative of two previously 
submitted stockholder proposals that will be included in our 2020 Proxy Materials.   

Analysis 

The Proposal may be excluded under Rule 14a-8(i)(11) because it substantially duplicates 
two other stockholder proposals that will be included in our 2020 Proxy Materials.  

a. Background

On December 10, 2019, before the date we received the Proposal, we received a 
stockholder proposal from John Chevedden (the “Prior Electoral Expenditure Proposal”).  The 
Prior Electoral Expenditure Proposal, together with related correspondence, is attached as 
Exhibit B.   

The Prior Electoral Expenditure Proposal states: 

“Resolved, that shareholders request FedEx to prepare and semiannually update a 
report, which shall be presented to the pertinent board of directors committee and 
posted on the Company’s website, that discloses the Company’s: 

(a) Policies and procedures for making electoral contributions and
expenditures (direct and indirect) with corporate funds, including the board’s role 
(if any) in that process; and 

(b) Monetary and non-monetary contributions or expenditures that could
not be deducted as an “ordinary and necessary” business expense under 
section 162(e)(1)(B) of the Internal Revenue Code, including (but not limited to) 
contributions or expenditures on behalf of candidates, parties, and committees and 
entities organized and operating under section 501(c)(4) of the Internal Revenue 
Code, as well as the portion of any dues or payments made to any tax-exempt 
organization (such as a trade association) used for an expenditure or contribution 



U. S. Securities and Exchange Commission 
May 19, 2020 
Page 3 

that, if made directly by the Company, would not be deductible under 
section 162(e)(1)(B) of the Internal Revenue Code. 

The report shall be made available within 12 months of the annual meeting and 
identify all recipients and the amount paid to each recipient from Company funds. 
This proposal does not encompass lobbying spending.”  

In addition, on March 5, 2020, before the date we received the Proposal, we received a 
stockholder proposal from the International Brotherhood of Teamsters General Fund (the “Prior 
Lobbying Expenditure Proposal” and, together with the Prior Electoral Expenditure Proposal, the 
“Prior Proposals”).  The Prior Lobbying Expenditure Proposal is co-sponsored by the Sisters of 
the Order of St. Dominic of Grand Rapids on behalf of the Sisters of St. Dominic Charitable 
Trust and As You Sow on behalf of the George Gund Foundation.  The Prior Lobbying 
Expenditure Proposal, together with related correspondence, is attached as Exhibit C. 

The Prior Lobbying Expenditure Proposal states: 

“Resolved, the stockholders of FedEx request the preparation of a report, 
updated annually, disclosing: 

1. Company policy and procedures governing lobbying, both direct and indirect,
and grassroots lobbying communications.

2. Payments by FedEx used for (a) direct or indirect lobbying or (b) grassroots
lobbying communications, in each case including the amount of the payment
and the recipient.

3. FedEx’s membership in and payments to any tax-exempt organization that
writes and endorses model legislation.

4. Description of management’s and the Board’s decision-making process and
oversight for making payments described in section 2 and 3 above.

For purposes of this proposal, a “grassroots lobbying communication” is a
communication directed to the general public that (a) refers to specific legislation or 
regulation, (b) reflects a view on the legislation or regulation, and (c) encourages 
the recipient of the communication to take action with respect to the legislation or 
regulation.  “Indirect lobbying” is lobbying engaged in by a trade association or 
other organization of which FedEx is a member. 

Both “direct and indirect lobbying” and “grassroots lobbying communications” 
include efforts at the local, state and federal levels. 

The report shall be presented to the Nominating & Governance Committee 
and posted on FedEx’s website.” 



U. S. Securities and Exchange Commission 
May 19, 2020 
Page 4 

We intend to include both of the Prior Proposals in our 2020 Proxy Materials.  

b. Established Commission and Staff Precedent

Under Rule 14a-8(i)(11), a stockholder proposal may be excluded from a company’s 
proxy materials if the stockholder proposal substantially duplicates another stockholder proposal 
previously submitted to the company by another proponent that will be included in the 
company’s proxy materials for the same meeting.  The Commission has stated that Rule 14a-
8(i)(11) was adopted, in part, to eliminate the possibility that stockholders would have to 
consider two or more substantially identical proposals submitted by proponents acting 
independently of each other.  See Securities Exchange Act Release No. 34-12598 (July 7, 1976).  

The Staff has previously determined that similar proposals are substantially duplicative 
where, as in Ford Motor Company (February 19, 2004), “the terms and the breadth of the two 
proposals are somewhat different, [but] the principal thrust and focus are substantially the same.”  
Thus, a proposal may be excluded as substantially duplicative of another proposal despite 
differences in scope and despite the proposals requesting different actions.  See, e.g. Chevron 
Corporation (March 28, 2019) (permitting exclusion of a proposal requesting annual reporting of 
the company’s greenhouse gas targets and how they have aligned with the Paris Climate 
Agreement’s reduction goals, which succeeded a prior proposal requesting disclosure on how the 
company can reduce its carbon footprint and align with the Paris Climate Agreement’s reduction 
goals); Rite Aid Corporation (April 10, 2019) (permitting exclusion of a proposal requesting an 
amendment of the company’s bylaws to enable stockholders at a certain ownership threshold to 
call a special meeting, which succeeded a prior proposal requesting an amendment of the 
company’s governing documents to permit stockholders to call a special meeting at a lower 
ownership threshold); and FedEx Corporation (July 21, 2011) (“FedEx 2011”) (permitting 
exclusion of a proposal requesting disclosure about the company’s political contributions, the 
policies governing them, a congruency analysis and an advisory stockholder vote on them, which 
succeeded a prior proposal requesting a semi-annual report detailing the company’s political 
contributions and expenditures as well as the company’s formal policies for such contributions 
and expenditures). 

Two stockholder proposals need not be identical in order to provide a basis for exclusion 
under Rule 14a-8(i)(11).  The stockholder proposals can differ in terms of the breadth and scope 
of the subject matter, so long as the principal thrust or focus is substantially the same.  The Staff 
has noted that where one proposal incorporates or encompasses the elements of a later proposal, 
the subsequent proposal may be excluded.  See Pfizer Inc. (February 28, 2019) (permitting 
exclusion of a proposal requesting annual disclosure of the company’s policy governing 
grassroots lobbying, which succeeded a similar prior proposal accompanied by a different 
supporting statement); The Home Depot, Inc. (March 22, 2018) (“Home Depot”) (permitting 
exclusion of a proposal requesting a political contributions cost-benefit analysis report, which 
succeeded a similar proposal requesting a report on the company’s policies and procedures for 
making political contributions and expenditures and disclosure of monetary and non-monetary 
contributions and expenditures, including the identity of the recipients and titles of the 
company’s decision makers); Exxon Mobil Corporation (March 13, 2020) (“Exxon Mobil”) 
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(permitting the exclusion of a proposal focused on climate-related lobbying, which succeeded a 
proposal requesting a report on all areas in which the company may be engaged in lobbying); 
Duke Energy Corporation (February 19, 2016) (permitting exclusion of a proposal requesting a 
review of the company’s lobbying-related activities, which succeeded a similar prior proposal 
with a different stated purpose for the proposal); Bank of America Corporation (March 14, 2011) 
(permitting exclusion of a proposal requesting a special report to shareholders on the company’s 
mortgage servicing options, foreclosure mitigation efforts and foreclosure processes, which 
succeeded a similar prior proposal using different terminology); and Bank of America 
Corporation (February 24, 2009) (permitting exclusion of a proposal requesting a policy that 
would require the company’s senior executives to retain a significant portion of equity 
compensation for a certain period of time following termination, which succeeded a similar prior 
proposal requesting a policy that would require the company’s senior executives to retain a 
significant portion of equity compensation for a differently measured period of time during 
employment).  

c. Application of Staff Precedent to the Proposal

Application of Staff precedent to the Proposal (together with the Prior Proposals, the 
“Proposals”) supports our conclusion that the Proposal substantially duplicates the Prior 
Proposals and, accordingly, may be excluded from our 2020 Proxy Materials.  The principal 
thrust and focus of both the Proposal and the Prior Proposals relate to requests for public 
reporting on the Company’s political activities and expenditures (i.e., the Company’s 
expenditures of corporate funds as a participant in the political process, including both lobbying 
and electoral/electioneering expenditures) and related governance processes.  The Proposals seek 
similar information — public disclosure of the Company’s political expenditures — in order to 
mitigate perceived risks to stockholders and the Company.  In addition, the scope of the 
disclosure with respect to policies, procedures and expenditures addressed in the Prior Proposals 
is so broad as to substantially encompass and essentially duplicate the principal thrust of the 
more targeted and specific request included in the Proposal.  

The Proposals share the same principal thrust and focus, as evidenced by the following: 

 Each of the Proposals seeks reporting on the Company’s direct and indirect political
expenditures.  The Prior Lobbying Expenditure Proposal requests disclosure of the
Company’s direct and indirect lobbying activities and expenditures, as well as the
Company’s payments for grassroots lobbying communications.  The Prior Lobbying
Expenditure Proposal defines “indirect lobbying” as lobbying engaged in by a trade
association or other organization of which the Company is a member.  The Prior
Electoral Expenditure Proposal seeks disclosure of the Company’s electoral
contributions and expenditures, both direct and indirect (i.e., through a trade
association).  The Prior Electoral Expenditure Proposal expressly states that it does
not encompass lobbying spending (which is covered by the Prior Lobbying
Expenditure Proposal).
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The Proposal defines expenditures for electioneering communications as “spending, 
from the corporate treasury and from the [Political Action Committee], directly or 
through a third party  . . .  which [is] reasonably susceptible to interpretation as in 
support of or opposition to a specific candidate” and requests that the Company 
publish a report “analyzing the congruency of political and electioneering 
expenditures during the preceding year against publicly stated company values and 
policies.”  This report would, by its nature, require disclosure of each political 
expenditure by the Company (whether for lobbying or electioneering and whether 
direct or indirect) during the year and, therefore, duplicate the expenditure disclosures 
requested by the Prior Proposals.    

 Each of the Proposals requests a report disclosing the Company’s policies and
procedures and decision-making processes regarding political activities.  Each of the
Proposals address perceived stockholder interest in making more transparent the
internal processes by which the Company makes decisions regarding its political
activities and expenditures.  The Prior Lobbying Expenditure Proposal asks for a
report that (a) discloses the Company’s policies and procedures governing direct and
indirect lobbying and grassroots lobbying communications and (b) includes a
description of management’s and the Board’s decision-making process and oversight
for making payments related to lobbying and grassroots lobbying communications
and to tax-exempt organizations that write or endorse model legislation.  The Prior
Electoral Expenditure Proposal requests disclosure of the Company’s “policies and
procedures for making electoral contributions and expenditures (direct and indirect)
with corporate funds, including the board’s role (if any) in that process.”

The Proposal seeks a report “analyzing the congruency of political and electioneering
expenditures during the preceding year against publicly stated company values and
policies.”  In order to provide the congruency analysis sought by the Proposal, the
report would need to include discussion of the Company’s policies and procedures
governing, and decision-making processes related to, its political and electioneering
expenditures.  It would, therefore, duplicate the disclosures requested by the Prior
Proposals.

 Each of the Proposals asserts, and is driven by, perceived risks to stockholders and
the Company, including purported misalignment of the Company’s political
expenditures with its public statements.  The preamble to the Prior Lobbying
Expenditure Proposal states that “full disclosure of FedEx’s direct and indirect
lobbying activities and expenditures is required to assess whether FedEx’s lobbying is
consistent with its expressed goals and in stockholders’ best interests.”  The
supporting statement notes that there are reputational risks if the Company’s lobbying
contradicts its public positions and that such misalignment may harm long-term value
creation.  The Prior Electoral Expenditure Proposal states that the disclosure
requested by the proposal would allow stockholders to “give proper weight to
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different speakers and different messages” and “fully evaluate” the use of Company 
assets in elections. 

The Proposal addresses the same concerns discussed in the Prior Proposals.  The 
Proposal begins by noting that “[s]ome of FedEx’s politically focused expenditures 
appear to be misaligned with its public statements of its company values.”  It states 
that an analysis of the Company’s political expenditures is necessary to determine 
whether they are “in conflict with” the Company’s values and policies.  The Proposal 
notes that any misalignment between the Company’s political and electioneering 
expenditures may present risks to the Company’s brand, reputation and stockholder 
value.      

 All of the Proposals believe that the perceived risks can be addressed through public
reporting of the Company’s political activities and expenditures.  The solution to
these purported risks is the same in each of the Proposals: public disclosure of the
Company’s political activities and expenditures and related governance processes.
However, as discussed above, the disclosure requested by the Proposal is duplicative
of the disclosures sought by the Prior Proposals.

Accordingly, although the scope, terms and breadth of the Proposal and the Prior 
Proposals are somewhat different, the principal thrust and focus of the Proposals are substantially 
the same: a request that the Company publicly report its political activities and expenditures and 
related governance processes. 

As discussed above, the scope of the disclosures covered by the Prior Proposals are so 
broad as to substantially duplicate the more targeted and specific request included in the 
Proposal.  In Home Depot, the Staff concurred that a proposal (the “Second Home Depot 
Proposal”) requesting that the board report to shareholders a cost-benefit analysis of the most 
recent election cycle’s political and electioneering contributions, including an examination of the 
effectiveness, benefits, and risks to shareholder value associated with those contributions, was 
substantially duplicative of a prior broader proposal (the “Prior Home Depot Proposal”) that 
requested “disclosure of a report on the company’s (1) policies and procedures for making 
contributions and expenditures (direct or indirect) to (a) participate or intervene in any political 
campaign on behalf of (or in opposition to) any candidate for public office or (b) influence the 
general public . . . with respect to an election or referendum and (2) monetary and non-monetary 
contributions and expenditures (direct and indirect) used in the manner described in (1) above, 
including (a) the identity of the recipient as well as the amount paid to each; and (b) the title(s) of 
the person(s) . . . responsible for decision-making.” 

The “cost-benefit analysis” requested in the Second Home Depot Proposal is akin to the 
Proposal’s request for a report “analyzing the congruency of political and electioneering 
expenditures during the preceding year against publicly stated company values and policies.”   
Even though the Prior Home Depot Proposal did not request a cost-benefit analysis, The Home 
Depot noted that the cost-benefit analysis of political contributions for the most recent election 
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cycle would necessarily involve some degree of disclosure of such contributions as well as 
company's policies and procedures for making political contributions and expenditures, both of 
which were covered by the Prior Home Depot Proposal. The Staff concurred that the Second 
Home Depot Proposal was excludable as being substantially duplicative of the Prior Home 
Depot Proposal. See also FedEx 2011. 

The Prior Proposals together cover the same subject as the Proposal but with a broader 
scope, and therefore subsume and incorporate the Proposal, which includes a more targeted and 
specific request. In Exxon Mobil, the proposal in question was more narrowly focused on 
climate-related lobbying and was viewed to be duplicative of a prior proposal that sought 
information about all areas in which the company may have been engaged in lobbying. As 
discussed above, implementation of the Prior Proposals would include the necessary information 
regarding the congruency analysis requested in the Proposal and, therefore, the Proposal may be 
excluded as substantially duplicative of the Prior Proposals. 

Accordingly, consistent with the Staff's previous interpretations and the intent of 
Rule l 4a-8(i)(l 1 ), the Company believes that the Proposal may be excluded from our 2020 
Proxy Materials as substantially duplicative of the Prior Proposals. 

Conclusion 

Based upon the foregoing analysis, we respectfully request that the Staff agree that we 
may omit the Proposal from our 2020 Proxy Materials. 

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

Attachments 

Very truly yours, 

FedEx Corporation 

~17~ 
Alana L. Griffin 

cc: Clean Yield Asset Management on behalf of The Dawn E. Peterson Trust 
c/o Molly Betournay 
molly@cleanyield.com 

Ning Chiu 
Davis Polk & Wardwell 
ning.chiu@davispolk.com 

[1408810) 
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The Proposal and Related Correspondence 



April 9, 2020 

M.arkRAllen 
Executive Vice President, General Counsel and Secretary 
Fed.Ex Cotporation 
942 South Shady Grove Road 
Memphis, 'IN 38120 

RE: Shareholder proposal for 2020 Annual Meeting 

Dear Mr. Allen, 

Gean Yield Asset Management ("Gean Yield") is an investment firm based in Norwich, VT 
specializing in socially responsible asset management. 

I am hereby authorized to notify you of our intention to file the enclosed shareholder resolution 
regarding electioneering contributions with Fed.Ex Coxporation on behalf of our client The Dawn E. 
Peterson Trust. Gean Yield submits this shareholder proposal for inclusion in the 2020 proxy 
statement, in accordance with Rule 14a-8 of the General Rules and Regulations of the Securities and 
Exchange Act of 1934 (17 CF.R § 240.14a-8). Per Rule 14a-8, The Dawn E. Peterson Trust holds 
more than $2,000 of Fed.Ex common stock, acquired more than one year prior to today's date and 
held continuously for that time. The Dawn E. Peterson Trust will remain invested in this position 
continuously through the date of the 2020 annual meeting. Verification from our client's custodian, 
Charles Schwab, of the position, is enclosed. A letter from Ms. Peterson authorizing Gean Yield to 
undertake this filing on behalf of The Dawn E. Peterson Trust will be sent separately. We will send a 
representative to the stockholders' meeting to move the shareholder proposal as required by the 
SEC rules. 

We welcome discussion with the company about the contents of our proposal. 

Please direct any written communications to me at the addr~ss below or to moll;@cleanyield.com. 
Please also confirm receipt of this letter via email. 

Sincerely, 

Molly Betoumay 

Cc: Shelley Alpern, Rhia Ventures 
Enclosures: Shareholder resolution and proof of ownership letter 

Principles and Profits Worki11g Together 

16 Beaver Meadow Rd.· PO Box 874 • Norwich. VT 05055 · P: 802.526.2525 • F: 802.526.2528 · 800.809.6439 • www.cleanyield.corr 



Electioneering Contributions proposal for FedEx Corporation, 2020 
Clean Yield Asset Management 

Shareholder Advisory Vote on Electioneering Contributions 

Whereas: 

Some of FedEx's politically focused expenditures appear to be misaligned with its public 
statements of its company values. 

For example, FedEx has stated that it "supports an inclusive workplace culture and is 
committed to the education, recruitment, development and advancement of diverse 
team members worldwide, and we are recognized for our commitment to those 
efforts." 1 FedEx has supported gender diversity by sponsoring a women's employee 
resource group and providing maternity leave, financial assistance with adoptions and 

. providing a work-life balance program. Vet based on public data, the proponent 
estimates that in 2016 and 2018 election cycles, FedEx and its political action committee 
(FedExPAC) have made political donations totaling over $3.3 million to politicians and 
political organizations working to weaken access to abortion, undermining the ability of 
employees to control their fertility. In this period, FedExPAC contributed $279,000 to 
federal and state candidates which had anti-choice voting records2 In the seven states 
that enacted "heartbeat" bills in 2019. 

Another issue is our company's support for working people generally. The company 
asserts that it "actively promotes and supports a culture of health and safety for the 
benefit of our employees, contractors and stakeholders ... Our policies and programs 
support our strong employee culture; providing a safe, diverse and rewarding 
environment." The company also states that it respects the right of workers to unionize. 
However, a review of 2018 contributions by the company and FedEx PAC to memb~rs of 
the US House of Representatives indicates that the company may be contributing 
substantially more to legislators who have voted against working people on a wide array 
of legislation.3 

Proponents believe FedEx should establish policies and reporting systems that minimize 
risk to the firm's reputation and brand by addressing possible missteps in corporate 
electioneering and political spending in conflict with company values and policies. 

Resolved: 

1 2019 10-K, p. 6 at https://www.sec.2ov/ Archives/ed2ar/data/ I 0489 I l /000156459019025065/fd."<
l Ok 20 190531.htm 
2 Based on analysis by the Sustainable Investments Institute. The seven states are AL, GA, KY, LA, MS, 
MO and OH. 
3 Defined as those whose lifetime voting scores are less than 50% u1 the AFL-CIO's assessment of--where 
lawmakers stand on issues important to working families, including strengthening Social Security and 
Medicare, freedom to join a union, unproviug workplace safety and more." 



Electioneering Contributions proposal for FedEx Corporation, 2020 

Clean Yield Asset Management 

FedEx publish, at least annually, a report prepared at reasonable expense analyzing the 

congruency of political and electioneering expenditures during the preceding year 

against publicly stated company values and policies. 

Supporting Statement: 

Proponents recommend that such report also contain management's analysis of risks to 

our company's brand, reputation, or shareholder value of such expenditures in conflict 

with company values. "Expenditures for electioneering communications" means 

spending, from the corporate treasury and from the PAC, directly or through a third 

party, at any time during the year, on printed, internet or broadcast communications, 

which are reasonably susceptible to interpretation as in support of or opposition to a 

specific candidate. 

• 



April 9, 2020 

Dawn Peterson 

 

 

Dear Dawn Peterson, 

Account #: ****-*  

Questions: Please call Schwab 

Alliance at 1-800-515-2157. 

This letter is to confirm that Charles Schwab & Co. holds as custodian for the above account 150 shares of FedEx 

Corporation. These shares have been held in the account continuously for at least one year prior to April 9th, 2020. 

These shares are held at Depository Trust Company under the nominee name of Charles Schwab and Company. 

This letter serves as confirmation that the shares are held by Charles Schwab & Co., Inc. 

Sincerely, 

Dustin Holloway 

Team Lead, Schwab Advisor Services 

3000 Schwab Way 

Westlake, TX 76262 

Independent Investment advisors are not owned by, affiliated with, or supervised by Charles Schwab & Co., Inc. (''Schwab'). 

Schwab Advisor Services"' serves independent Investment advisors, and includes the custody, trading, and support services of Schwab. 

©2020 Charles Schwab & Co •• Inc. All rights reserved. Member SIPC. CRS 00038 () 04/20 SGC70326 • 

***

***
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Edward Garitty

From: 

Sent: 

To: 

Cc: 

Subject: 

Attachments: 

Ms. Betournay, 

Edward Garitty 

Thursday, April 16, 2020 11:51 AM 

molly@cleanyield.com 

Alana Griffin; Kate Beukenkamp 

Clean Yield Asset Management FDX Proposal 

20200415122825689.pdf 

Good afternoon. I hope you are doing well. I am writing to confirm that we have received the attached stockholder 

proposal. Future correspondence can be directed to myself, Alana and Kate. 

Thanks a lot, 

Edward 

Edward Garitty 

Senior Attorney 

Securities and Corporate Law 

FedEx Corporation 

942 S. Shady Grove Road 

Memphis, Tennessee 38120 

901-818-7311

edward.garitty@fedex.com



Edward Garitty 

From: 

Sent: 

To: 

Cc: 

Subject: 

Dear Edward, 

Molly Betournay <molly@cleanyield.com> 

Thursday, April 16, 2020 1 :30 PM 

Edward Garitty 

Alana Griffin; Kate Beukenkamp 

[EXTERNAL] RE: Clean Yield Asset Management FDX Proposal 

Thank you for confirming receipt of our proposal. 

Be well, 

Molly 

From: Edward Garitty <edward.garitty@fedex.com> 

Sent: Thursday, April 16, 2020 12:51 PM 

To: molly@cleanyield.com 

Cc: Alana Griffin <alana.griffin@fedex.com>; Kate Beukenkamp <kate.beukenkamp@fedex.com> 

Subject: Clean Yield Asset Management FDX Proposal 

Ms. Betournay, 

Good afternoon. I hope you are doing well. I am writing to confirm that we have received the attached stockholder 

proposal. Future correspondence can be directed to myself, Alana and Kate. 

Thanks a lot, 

Edward 

Edward Garitty 
Senior Attorney 
Securities and Corporate Law 
FedEx Corporation 
942 S. Shady Grove Road 
Memphis, Tennessee 38120 
901-818-7311
edward.garitty@fedex.com

1 



Edward Garitty 

From: 

Sent: 

To: 

Cc: 

Subject: 

Attachments: 

Ms. Betournay, 

Edward Garitty 

Thursday, April 16, 2020 4:20 PM 

mo I ly@cleanyield.com 

Alana Griffin; Kate Beukenkamp 

FOX Stockholder Proposal - The Dawn E. Peterson Trust 

The Dawn E. Peterson Trust Stockholder Proposal.pdf 

Please find attached correspondence regarding the proposal submitted on behalf ofThe Dawn E. Peterson Trust. Please 

direct any correspondence regarding this matter to Alana Griffin, Kate Beukenkamp and me. 

Sincerely, 

Edward Garitty 

Edward Garitty 

Senior Attorney 

Securities and Corporate Law 

FedEx Corporation 

942 S. Shady Grove Road 

Memphis, Tennessee 38120 

901-818-7311

edward.garitty@fedex.com
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Alana L, Grlrfln 
Starr Vice President 
Securtlles & Corporate I.aw 

Fed ,') 
Corporation 

Via E-mail (molly@cleanyield.com) 

April 16, 2020 

Molly Betomnay 
Clean Yield Asset Management 
16 Beaver Meadow Rd. 
P.O. Box874 
Norwich, VT 05055

942 South Shady Grove Road 
Memphis, TM 30120 
Telephonu 901.818.0653 
Fax 901.818.7170 
alann.griffin@fcdox.com 

Subject: The Dawn E. Peterson Trust Stockholder Proposal - Electioneering 
Contributions 

Dear Ms. Betournay: 

On Ap1il 11, 2020, we received the stockholder proposal dated April 9, 2020 that you 
submitted to FedEx Corporation ("FedEx") via the U.S. Postal Service on behalf of The Dawn E. 
Peterson Trust. 

The proposal contains certain procedural deficiencies, which Securities and Exchange 
Commission ("SEC") regulations require us to bring to your attention. To help the SEC staff and 
companies properly evaluate whether the eligibility requirements of Rule 14a-8(b) of the 
Securities Exchange Act of 1934, as amended, have been satisfied when a stockholder submits a 
''proposal by proxy" throi1gh a representative, the SEC staff looks to whether such a stockholder 
provides documentation describing the stockholder's delegation of authority to the 
representative. In Staff Legal Bulletin No. 141 ("SLB 141"), dated November 1, 2017, the SEC's 
Division of Corporation Finance stated it expects this documentation to: 

• identify the stockholder-proponent and the person or entity selected as proxy;

• identify the company to which the proposal is directed;

• identify the annual or special meeting for which the proposal is submitted;

• identify the specific proposal to be submitted; and

• be signed and dated by the stocld1older.

A copy of SLB 141 is attached for your reference. Please review SLB 14J carefully before 
submitting the documentation desc1ibing The Dawn E. Peterson Trnst's delegation of authority 
to enslll'e that it is compliant. 



Molly Betom'llay 
April 16, 2020 
Page Two 

In order to meet the eligibility requirements for submitting a stockholder proposal, the SEC

mies require that the documentation be postmarked or tl'ansmitted electronically to us no later 
than 14 calendar days from the date you receive this letter. Please address any response to me at

the mailing address, e-mail address or fax number provided above. A copy of Rule 14a-8, which 
applies to stockholder proposals submitted for inclusion in proxy statements, is enclosed for your 
reference. 

If you have any questions, please call me. 

Attachments 

(1404970] 

Sincerely, 

FedEx Corpo1·ation 

�ffifl 
... 

, 



2110,:llln·0 Shnreholdor )lroposals, 

This section addresses when n comp11ny IYlll$t Include a slml'eholclol'1R proposnl In Its proxy 11t11tetnent 
nnd Identify tho proposnl In Its fol'01 of proxy when the company holds m1111m11nl or special moating of 
shareholders. In summary, In order to l111ve yom• shoreholdet• proposal Included on a company's pro>w 
cord, nnd Included nlong with any supportlnl! statement In Its proxy statement, you must be ollglbh1 ancl 
follow ce1·tnlt1 11roced11ros. Undet' n few specific clrcumst11nces, the company Is poi·mltted to exclude 
your proposal, but only Aftel' submlttlt1g Its rensons to tho Commission, We struct\lred this section hi� 
quesllon-and-unswer formnt so thnt It Is easier to undersltmd, The referonces to ''you" am to R 
shnreholder seol<lng to submit the proposal, 

(o) Q11est/011 :J.: Wlmt Is a proposol? A shnt·aho!dar proposal Is youl' recommendation or requlremellt thnt
the company imd/or Its board of directors tnl(e nctlon, which you Intend to 1misent at a meeting of tho
company's shnroholdcrs, Vou1· proposol should state es clearly os posslble the course of nctlon that you
believe the compnny should follow, lfyoul' 1,roposnl Is plnced on the compnny's proxy cord, the
compnriY must olso provide In the form of proxy menns fo1· shareholders to speclry by boxes a choice
between approval or dlsnpproval, 01· nbstentloll, Unless otherwise lndlcoted, the word "proposal'' 11s
used In this section refers both to your proposal, ond to your cor,espondln{l statement In support of
your 11roposal (If any),

(bl Quast/011 :2: Who Is ellglllle to submit a proposal, nn<l how do I <lemonstrnte to the company thnt I 11tn 
ellglble? (1) In order to he ellglbla to submit n t>roposol, you must have contlnuously held nt least $21000 

In· marl<et vnlue, 01· 1%, of the company's socurltles entltled to be voted on the proposol ot the mcetlnB 
fo1· nt least 01'18 yent' by the date you submit tho proposal, Vou must continue to hole! those securities 
throt1Bh the dnte of the meeting, 

(2) If you nro the registered holda1· of yo\11' secu1·1t1es, which manna that your nnme n1>penrs In the
compatw's records ns u shore holder, the compnny can vorlfy your ollnlblllty on Its own, olthough you will
stlll h11ve to provide the compilnY with n wrltton statement that you Intend to continue 10 hold the
securities thro1111h the ch1te of the meeting of slweholders, Howover, If lll<e many shareholders you .ire
not o registered holder, the company lll<ely does not lmowthat you are n shoreholdar, or how mnny
shares you own, In this cnse, at the time you submit your propo.�nl, you must prove yow· ellglblllty to the
r.ompotw In one of two w11ys:

(I) The first woy Is to submit to tho company a written statement from the "record" holder of yo11r
secl1r1t1es (usually n brol101• or bani<) varlrylns that, at the time you submitted your proposal, you
contln11011sly held the securities for ot least one yeat·, Vou must also lnchtdo your own written statement
that you Intend to co11t111uo to hold the securities through the date of the meeting of shareholtlars; or

(II) lha second way to prove ownership applies only If you h11va flied 11 Schedule :I.BD (§240,l9cl·l01l,
Schedule 19G (§240,19d-102), Fonn !l (§249,109 of this chnptel'), Form 4 (§249,:1.04 of this chnpter)
and/or Form 5 (§2119,10S of this chapter), or nmct1dments to those documents DI' update<! forms,
reflectlng your ownership of the shares vs of or before the dnte on which the one•yeo1· eligibility period



begins, If you luwe filed one of' these documents with the S�C; you tnay demon�trnto yo111• elfalbJUty by 
submitting to tho compnny: 

(A) A copy or the schedule ond/or form, and nny subsequent nmendments reporting u chan11e In you1·
ownership level;

(13) Your wrltton statement tlrnt you contlnttously held the required number of shares for tho one,yeat·
pet·locl ns of tho date oftha statement/ nnd

(C) Your written st11teme11t that you Intend to continue ownership of the shares throuoh the dote of the
company's 1111111101 or spoclnl meeting,

(c) Q11ost/011 S: How many proposals moy I submit? �och shareholdot· mny submit no more than one
proposal to n compnny fot· n pnrtlculnr shareholders' meeting,

(cl) Question 4: How long can my proposal be? The proposal, Jncludlns nny nccomponylng supporting
statement, may not exceed soo words,

(e) Quest/0115: What Is the clendllne for submitting n proposof? (1) rr you nm submlttfns your propos11I
for tho company's nnnual meeting, you cnn In most coses find the deadline In Inst ycnr's proxy
st11tement, Howeve1·, If the compnny did not hold nn annual meeting last year, or hos chans_ad the date
of Its meeting for this year more thnn 30 dnys from Jost year's meeting, you cnn usually find the dead Una 
In one of the com pony's quarterly reports 011 Form 10•Q (§llJ!l,!IOOn of this chnpter), or In shnroholder 
reports of Investment companies under 0:1.10,socl•:I. of this chopte1· of tho Investment company Act of 
1940, In order to ovoid controversy, shnreholders should submit thnlr proposals by means, lncht<lfng 
eloctronlc menns, thnt permit them to prove the dnte of <lellvery, 

(2) The denclllne Is cnfculatecl In tho followlno mannor If tho proposal Is s\1bmlttecl fol' e regulnrfy
scheduled 1mnual mealing, Tho proposal must Ile received Ill the company's prfncfpal executive offices
not less than 120 cofenclar days bofore the doto of the r.ompany's proxy statement released to
shareholders·Jn connection with the previous year's annual meeting, However, If the company did not
hold nn 11nnual meeting the previous yeat; 01· If the d11te of this yen r's annual meetlns hes been changed
by more than BO d11ys from the date of the previous year's meeting, then the deadllne Is II reasonnble
time bofore the compimy begins to print and send Its proxy materlals,

(a) If you 111·0 submitting your proposal for a meeting or shorehofders othor than o regularly schedulad
nnnunl rneet111u, the deRdllne Is n 1'easonabfe time bofore the company begins to print 11ml send Its proxv
meterfnls,

' 

(f) Q11ostfo11 G: What If I foll to follow one of the eflafblllly or procedural requirements eKplnfned In
nnswers to Questions 1 through 4 of this seclfon? (:1.) 'fho com1>a11y may exclude your propos11I, hut only
nfter It hns notified you of the problem, nnd you hove falled ndequntefy to correct ft, Within 14 calendar
days of receiving you1· proposal, the company must notify you In writing of any procadural or el!gfblllty
deficiencies, us well ns of the tlma fr111no for youl' response, Your response must be postrni,rl,ed, or
transmitted elec'tronlcally, no later than 14 days from the dote you received the company's notification.

• 

• 



A compnny need not provide you such notlco of n deficiency If the deficiency cnnnot bo remedied, such 
as If you fllll to submit R t>roposnl by the company's properly dotermlnetl tleadllne, If the com pony 
Intends to exclude the proposal, It wllt later t111ve to mnlte a submission under §21J0,11!n-o nnd provide 
you with n copy undei' o.uestlo1110 below, §24O,14o•0II), 

(2) If you foll In your p1·omlsa to hold the required number of securities through the <111te of tho meeting
of shoraholcf ers, then the company wlll be permllted to exclude nil of your p1·oposels from Its 11roxy
motertols fo1• any meetlno held 111 the followfng two calendal'yenrs,

(g) Quost/011 7: Who hos the burden of persuading the Commission or Its st11ff that my proposal cRn be
excluded? llxcopt es otherwise noted, the burden ,� on the company to demonstrate that It Is entitled to
e11cluda o proposnl.

(h) Question B: Must I appear personally nt the shareholders' moating to present the proposal? (1) r:lthe1·
you, 01• youi· representnttve who Is c1uallrted 1111elol' state law to present the proposal on your behalf,
mi1st 11ttend the moating to present the p1·oposnl, Whather you ottond the meeting yourself or send u
qunlltted representative to the meatlng In your pince, you should mnl<e sum that you, or your
t·opresentetlvc, follow the prope1· stnte low procedures fo1• nttendtna the meeting ond/or presenting
your proposal,

(2) If tho compuny holds Its sharnholdor maetlna In whole or In part vln etectronfc tnedln, and the
company permits you oryou1· represantattve to present your p1·oposnl via such media, then you mny
nppe11r through olectronlc medln rnther then trovel111g to the moetfllll to Appear In person.

(!!) If you or your c1uallfled representative fall to appear end present the proposal, without good cause, 
the company WIii t,e 11ermlttod to exclude all of your proposnls from Its pro>1y materials tor nny h1eetlngs 
held In the followlng two c11lendar yenrs, 

(I) Question 9: If I have compiled with the procedural requh·emants, on what other bases mayo company
roly to e1<clude my proposal? (1.) Improper tmdar state low: If the proposnl Is not n prope1· subject fot·
action by shilreholders under the laws of the Jurisdiction of the company's oraenlzallonJ

Note to parosrnph (1)(1): Depending on the subject mntter, some proposals nre not consldel'8d proper 
under stute h1w If they would be binding an the company If approved by sha1·ehotders, In our 
oxperlence, most proposnts that nre cnst as recommendotfons or 1·oc1uests that the board of directors 
t11l1e specified action ere proper under state law, Accordlnety, we wllf assume thot 11 11roposal drnfte<I as 
o recommendation or $lll!1Jostlon ts fJroper unless the company demonstrates otherwise,

(2) V/olatfan of law: If the 1>roposi1I would, If Implemented, c11use the company to violate any state,
federal, 01· foreign law to which ft Is subject;

Noto to pnragrnph (1)(2): We wlll not up ply this basis for exclusion to permit e1<cluslon of a proposal on 
grounds that It would vlohite foreign lnw If compliance with the forelan law would result In o violation of 
any slate 01· federal law, 



(3) Vlo/at/011 of proxy mies: Ir the proposal ot· supporllnB statement Is contrnry to nny of the
Commlsslo11 1s proxy rules; lncludlng §240,:l4n-9, which prohibits mnterlally false or tnlsle11dlng
stntemcnts In proxy sollcltlng tn11terlnls;

(4) Parso11<1I l]11ovance; spacial Interest: If the proposol relates to the redress of a personal clnlm or
grlev11nce ngnlnst the compa11y or any othe1· person, ot' If It Is designed to result In II benefit to yo\1, or to
rmther n parson al Interest, which Is not shnred by the other shareholders at largeJ

(s) Relevance: If the proposal !'elates to operntlons which account fo1• less than 5 percent of the
company's total assets at the end of Its most recent flscol yem, nnd for less than 5 porcent of Its net
earnings 11n<l gross snles for Its most recant flscol year, and Is not otherwise slgtilrlcanlly relRted to the
company's business;

(6) Absence of power/rmthorlly: If the cornpony would loclt the powe1· or outhorlty to Implement the
proposal;

(7) Ma11aoomentf1111ct1011s: If the propos1d deals with n matter relating to the compony's orcllnnry
business operations;

(8) Director elRct/011s1 If the fll'oposall

(II Would dlsquallry u nominee who Is stQndlnB for eleotlon; 

(II) Would removo a director from office before his or hel' term axf)lred;

(111) o.uestlons the competence, business Jud11ment, or chnrncter of one or more nominees or dh·ectors;

(Iv) Sael<s to Include a specific lndlvldual In the company's proxy materlols for electron to tho bonrd of 
directors, or 

(v) Otherwise coLlld nffect the outcome of the upcoming electron of directors,

(9) Conflicts with company's proposal: If tho proposill directly conflicts with ohe of the company's own
proposnls·to bo s11hmlttecl to shoreholdars at the same meeting;

Noto to parogrnph (1)(9): A company's submission to the commission undnr this section should speclry 
the pol_nts of conflict with the company's proposal, 

(10) subst<111tlnllJ1 /mplomo11ted: If the company hns ah•eady sul.>stantlolly lmf>lemented the proposal;

Note to pnroarnrh (1)(10): A com puny m11y exclude II shore holder proposal thnt would provide an 
oc!vlsory vote or seel< future advisory votos to npprova the compensation of executlvos 11s dlsclosed 
pursuant to (tern 402 of llegulatlon S·I< (§229,402 of this cliftpter) 01· any successor to Item 402 (n 11s0y
on•p11y voto") or thnt relates to the froquoncy of soy-on-pny votes, provltle<I thnt In the most recent 
Ghnreholdervote required hy §24D.14a•2l(b) of this chapter II single year (/,e,, one, two, ot• three years) 
received approval of a majority of votes cast on the matter nnd the company hos adopted o 1>ollcy on 

.. 
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the frec1uency of sny-on-pny votes thnt fs consistent with the cholca oft he majority of votes cast In the 
most recent sl111reholde1·vote required by §240,14a•21(l>) of this chnpter, 

(11) D11p/lcatfo111 If the proposnl substnntlnlly dupllcotes nnothe1· proposal pravlously sulm1ltted to the
compa11y hy another proponent that WIii be Included In the r.()mpany's proxy mnterlnls for the some
meetlnoi

(12) Jles11/Jmfss/011s1 If the proposal deals with s111>stnntlally the snme sul>Ject matter as another proposal
01· proposals that has 01· hove bean previously Included In the compnny's pl'oxy materlnls within the
preceding s calendar y�ars, a company 1rnw exclude It from Its proxy 1naterlols for any meeting held
within 3 calondnryenrs of the Inst time It wns Included If the proposal rncolved:

(I) Less than !I¾ of the vote If proposed once within the preceding 5 calendat' years;

(II) Less than 6% of the vote on Its lost submission to shnreholders If proposed twice previously within
the preceding s colenclnr yeorsi or

(Ill) Less thnn 10% of the vote on Its last subMlsslon to shnreholders If proposed three times or more 
previously wlthh, the p1°ecedlng S calendar years; 1111d 

(13) Specific amotmtof tlfvldo11rls: If the proposal rolntes to specific amollnts of cnsh or stocl< <livid encls,

(I) Q11est/011 :W: What procedures must the company follow If It Intends to exclude my proposal? (1) If
the comf>etiy Intends to exclude a proposul from Its proxy mnterlals, It must flle Its reasons with the
Commission no lnte1· than 00 caleildnr dnys before It fllos Its definitive proJ<y statement and form of
1>roxy with tho Commission, The company must slmultaneously provide you with II copy of Its
submission, The Commission staff mny permit the comp11nyto mul<e Its submission Inter than 80 days
before the r.ompany flies Its derinlllve p1'0My statement and form of proxy, If the company demonstrotes
good catrse for missing the tleodllne,

(21 The company must fife sh< pep er copies of Iha following: 

(I) The pl'oposnl;

(II) An explanatlon of why tho company be If eves that It may exclude tho proposal, which should, If
possible, refel'to the most recent 11ppllcablo nuthorlly, &uch as prlo1· Division letters Issued u11derthe
rule; and

(Ill) A su1>portlng opinion of,cpunsel when such rensons are homl on mntters of stote or foreign law, 

(I<) Q11estlo{l 11t May I submit my own statement to the commission responding to the compuny's 
11rguments? 

Yes, you may submit a response, but It Is not required, You should try to submit any response to us, with 
11 copy to the comp11ny, os soon as posslble after the comp11ny mafias Its submission, 'rhls way, tho 



Commission sin ff WIii hove limo to consldet fully yolll' submission bofore It Issues Its 1·esponso. You 
shoultl submit six pnper copies ofyou1· response, 

(I) auest/011 :l2: If the company Includes my shnrchplder proposal In Its proxy materlals, what
Information nbout me must It Include nlong with the 1>roposal Itself?

(1) Thn company's p1•oxy statement must Include your name and nddl'8ss, as well as the number of the
compony's voting socurltle� that you hold. However, lnstend of providing thnt lnformntfon, the com111my
may Ins tend Include e stnto111e11t that It wlll provide the lnformntlon to sharoholders 11romptly upon
1·ecelvlna nn oral or w1•ftten reef uest,

(2) Tho company Is not 1·esponslble for the contents of your p1·oposnl 01· suppo1·th111 statement.

(m) Question j9t What cnn I do If the company Includes In Its proxy stntement reasons why It belleves
shareholders should not vote In fnvo1· of my proposal, nnd I dlsagt'ee with some of Its stntemonts?

(1) The company mny elect to lncludo In Its proxy statement masons why It belleves sl111reholders should
vote a11nlnst your proposnl. The company Is 11llowed to mnl1e arguments reflecting Its own point of view,
Just ns you rnny express your own point of view In your propos1ll's supporting stntement.

(2) Howoveli If you hellolle that the comp1111y's opposltfon to you1· pro1>osnl contains materh1lly false 01·
mlslaadlng stntements that may vlolate our anti-fraud rule, §24D,:l4n•9, you should promptly send to
the commission staff and the company n Jolter oxplalnlna the re1Jsons fo1• your view, along with a copy
of tho compnny's statements opposll1g you1· proposnl, To the extent possll>le, your letter should Include
specific factual lnfol'mntlon demonstrating the lnoccurucy of the compnny's. clnlms, Time permitting, you
mny wish to try to wol'I< out your dl'fferences with the compnny hy youri,elf before contactln" tl1e
commlsslo11 slftff,

(3) We require the company to sond you o copy of Its stntoments opposing your proposal before It sends
Its proKy materlals, so that you may bring to our nttontlon any materlally folse 01· mlsleadlng statements,
underthe followlng tlmeframes:

(I). If our no-action response requires thnt you mnlce revisions to your proposal or supporting statement 
�s o condition to requiring the company to Include It In Its proxy rnaterlnls, then the cqm1>any must 
provide you with a copy of Its opposition statements no lnte1· than ll calendnr days ofter tho company 
receives o copy of your revised proposal; or 

(II) In nll other cases, the company must provide you with" copy of Its opposition stntemants no late1·
than 30 calender days boforo Its fllos definitive copies of Its proxy statement 1111d form of proKy under
§240,Vln•G,

(63 FIi 29119, May 281 1990; 63 Ht 50622, !i0G28, Sept, 221 19SJ8, os nmondod l\t 72 r-n 11168, Jan, 29, 

20011 72 rn 7045G, Dec, 11, 2001, 7B FR 977, Jan, 11, 20011; 76 Ff\ 6045, Feb, 2, 2011, 75 rn S6702, Sopt, 
16,2010] 



Division of Corporation Finance 
Securities and Exchange Commission 

Shareholder Proposals 

Staff Legal Bulletin No. 141 (CF) 

Action: Publication of CF Staff Legal Bulletin 

Date: November 1, 2017 

Summary: This staff legal bulletin provides Information for companies and shareholders 
regarding Rule 14a-8 under the Securities Exchange Act of 1934. 

Supplementary Information: The statements In this bulletin represent the views of the 
Division of Corporation Finance (the "Division"). This bulletin Is not a rule, regulation or 
statement of the Securities and Exchange Commission (the "Commission"). Further, the 
Commission has neither approved nor disapproved its content. 

Contacts: For further Information, please contact the Division's Office of Chief Counsel by 
submitting a web-based request form at https://www.sec.gov/forms/corp fin Interpretive. 

A. The purpose of this bulletin

This bulletin Is part of a continuing effort by the Division to provide guidance on important 
issues arising under Exchange Act Rule 14a-8. Specifically, this bulletin contains information 
about the Division's views on: 

the scope and application of Rule 14a-8(i)(7); 

the scope and application of Rule 14a-8(1)(5); 

proposals submitted on behalf of shareholders; and 

the use of graphs and images consistent with Rule 14a-8(d). 

You can find additional guidance about Rule 14a-8 in the following bulletins that are 
available on the Commission's website: SLB No. 14, SLB No. 14A, SLB No. 14B, SLB No. 
14C, SLB No. 14D, SLB No. 14E, SLB No. 14F, SLB No. 14G and SLB No. 14H. 

B. Rule 14a-8(i)(7)

1. Background

Rule 14a-8(i)(7), the "ordinary business" exception, Is one of the substantive bases for 
exclusion of a shareholder proposal In Rule 14a-8. It permits a company to exclude a 
proposal that "deals with a matter relating to the company's ordinary business operations." 
The purpose of the exception Is "to confine the resolution of ordinary business problems to 
management and the board of directors, since It is impracticable for shareholders to decide 
how to solve such problems at an annual shareholders meeting."ill 

2. The Division's application of Rule 14a-8(i)(7)

• t 



The Commission has stated that the policy underlying the "ordinary business" exception 
rests on two central considerations.ill The first relates to the proposal's subject matter; the 
second, the degree to which the proposal "micromanages" the company. Under the first 
consideration, proposals that raise matters that are "so fundamental to management's 
ability to run a company on a day-to-day basis that they could not, as a practical matter, be 
subject to direct shareholder oversight" may be excluded, unless such a proposal focuses on 
policy issues that are sufficiently significant because they transcend ordinary business and 
would be appropriate for a shareholder vote . .Q.1 Whether the significant policy exception 
applies depends, in part, on the connection between the significant policy Issue and the 
company's business operations.ill 

At Issue In many Rule 14a-8(1)(7) no-action requests is whether a proposal that addresses 
ordinary business matters nonetheless focuses on a policy issue that is sufficiently 
significant. These determinations often raise difficult judgment calls that the Division 
believes are In the first instance matters that the board of directors is generally in a better 
position to determine. A board of directors, acting as steward with fiduciary duties to a 
company's shareholders, generally has significant duties of loyalty and care in overseeing 
management and the strategic direction of the company. A board acting In this capacity and 
with the knowledge of the company's business and the Implications for a particular proposal 
on that company's business is well situated to analyze, determine and explain whether a 
particular Issue is sufficiently significant because the matter transcends ordinary business 
and would be appropriate for a shareholder vote. 

Accordingly, going forward, we would expect a company's no-action request to include a 
discussion that reflects the board's analysis of the particular policy issue raised and its 
significance. That explanation would be most helpful If it detailed the specific processes 
employed by the board to ensure that Its conclusions are well-informed and well-reasoned. 
We believe that a well-developed discussion of the board's analysis of these matters will 
greatly assist the staff with Its review of no-action requests under Rule 14a-8(i)(7). 

C. Rule 14a-8(i)(S)

1. Background

Rule 14a-8(1)(5), the "economic relevance" exception, is one of the substantive bases for 
exclusion of a shareholder proposal in Rule 14a-8. It permits a company to exclude a 
proposal that "relates to operations which account for less than 5 percent of the company's 
total assets at the end of its most recent fiscal year, and for less than 5 percent of Its net 
earnings and gross sales for its most recent fiscal year, and is not otherwise significantly 
related to the company's business." 

2. History of Rule 14a-8(i)(5)

Prior to adoption of the current version of the exclusion in Rule 14a-8(i)(5), the rule 
permitted companies to omit any proposal that "deals with a matter that is not significantly 
related to the issuer's business." In proposing changes to that version of the rule In 1982, 
the Commission noted that the staff's practice had been to agree with exclusion of proposals 
that bore no economic relationship to a company's business, but that "where the proposal 
has reflected social or ethical issues, rather than economic concerns, raised by the Issuer's 
business, and the issuer conducts any such business, no matter how small, the staff has not 
Issued a no-action letter with respect to the omission of the proposal."ill The Commission 
stated that this interpretation of the rule may have "unduly limlt[ed] the exclusion," and 
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proposed adopting the economic tests that appear In the rule today.lfil In adopting the rule, 
the Commission characterized it as relating "to proposals concerning the functioning of the 
economic business of an Issuer and not to such matters as shareholders' rights, e.g., 
cumulative voting."ill 

Shortly after the 1983 amendments, however, the District Court for the District of Columbia 
In Lovenheim v. Iroquois Brands, Ltd., 618 F. Supp. 554 (D.D.C. 1985) preliminarily 
enjoined a company from excluding a proposal regarding sales of a product line that 
represented only 0.05% of assets, $79,000 In sales and a net loss of ($3,121), compared to 
the company's total assets of $78 million, annual revenues of $141 million and net earnings 
of $6 million. The court based its decision to grant the injunction "In light of the ethical and 
social significance" of the proposal and on "the fact that it implicates significant levels of 
sales." Since that time, the Division has interpreted Lovenheim in a manner that has 
significantly narrowed the scope of Rule 14a-8(i)(5). 

3. The Division's application of Rule 14a-8{i){5)

Over the years, the Division has only Infrequently agreed with exclusion under the 
"economic relevance" exception. Under Its historical application, the Division has not agreed 
with exclusion under Rule 14a-8(1)(5), even where a proposal has related to operations that 
accounted for less than 5% of total assets, net earnings and gross sales, where the 
company conducted business, no matter how small, related to the issue raised In the 
proposal. The Division's analysis has not focused on a proposal's significance to the 
company's business. As a result, the Division's analysis has been similar to Its analysis prior 
to 1983, with which the Commission expressed concern. 

That analysis simply considered whether a company conducted any amount of business 
related to the issue in the proposal and whether that issue was of broad social or ethical 
concern. We believe the Division's application of Rule 14a-8(1)(5) has unduly limited the 
exclusion's availability because it has not fully considered the second prong of the rule as 
amended In 1982 - the question of whether the proposal "deals with a matter that Is not 
significantly related to the issuer's business" and is therefore excludable. Accordingly, going 
forward, the Division's analysis will focus, as the rule directs, on a proposal's significance to 
the company's business when It otherwise relates to operations that account for less than 
5% of total assets, net earnings and gross sales. Under this framework, proposals that raise 
issues of social or ethical significance may be included or excluded, notwithstanding their 
Importance In the abstract, based on the application and analysis of each of the factors of 
Rule 14a-8(i)(5) in determining the proposal's relevance to the company's business. 

Because the test only allows exclusion when the matter is not "otherwise significantly 
related to the company," we view the analysis as dependent upon the particular 
circumstances of the company to which the proposal is submitted. That Is, a matter 
significant to one company may not be significant to another. On the other hand, we would 
generally view substantive governance matters to be significantly related to almost all 
companies. 

Where a proposal's significance to a company's business Is not apparent on its face, a 
proposal may be excludable unless the proponent demonstrates that it is "otherwise 
significantly related to the company's business."I.fil For example, the proponent can provide 
Information demonstrating that the proposal "may have a significant Impact on other 
segments of the Issuer's business or subject the issuer to significant contingent 
liabllities."I.fil The proponent could continue to raise social or ethical issues in Its arguments, 
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but it would need to tie those to a significant effect on the company's business. The mere 
possibility of reputational or economic harm will not preclude no-action relief. In evaluating 
significance, the staff will consider the proposal in light of the "total mix" of Information 
about the Issuer. 

As with the "ordinary business" exception In Rule 14a-8(I)(7), determining whether a 
proposal Is "otherwise significantly related to the company's business" can raise difficult 
judgment calls. Similarly, we believe that the board of directors is generally In a better 
position to determine these matters In the first Instance. A board acting with the knowledge 
of the company's business and the implications for a particular proposal on that company's 
business Is better situated than the staff to determine whether a particular proposal Is 
"otherwise significantly related to the company's business." Accordingly, we would expect a 
company's Rule 14a-8(i)(S) no-action request to include a discussion that reflects the 
board's analysis of the proposal's significance to the company. That explanation would be 
most helpful If it detailed the specific processes employed by the board to ensure that its 
conclusions are well-informed and well-reasoned. 

In addition, the Division's analysis of whether a proposal Is "otherwise significantly related" 
under Rule 14a-8(I)(5) has historically been Informed by Its analysis under the "ordinary 
business" exception, Rule 14a-8(I)(7). As a result, the availability or unavailability of Rule 
14a-8(i)(7) has been largely determinative of the availability or unavailability of Rule 14a-
8(I)(5). Going forward, the Division will no longer look to Its analysis under Rule 14a-8(1)(7) 
when evaluating arguments under Rule 14a-8(I)(5). In our view, applying separate 
analytical frameworks will ensure that each basis for exclusion serves Its Intended purpose. 

We believe the approach going forward Is more appropriately rooted in the intended 
purpose and language of Rule 14a-8(i)(S), and better helps companies, proponents and the 
staff determine whether a proposal Is "otherwise significantly related to the company's 
business." 

D. Proposals submitted on behalf of shareholders

While Rule 14a-8 does not address shareholders' ability to submit proposals through a 
representative, shareholders frequently elect to do so, a practice commonly referred to as 
"proposal by proxy." The Division has been, and continues to be, of the view that a 
shareholder's submission by proxy is consistent with Rule 14a-8 . .[1.QJ_ 

The Division is nevertheless mindful of challenges and concerns that proposals by proxy 
may present. For example, there may be questions about whether the eligibility 
requirements of Rule 14a-8(b) have been satisfied. There have also been concerns raised 
that shareholders may not know that proposals are being submitted on their behalf. In light 
of these challenges and concerns, and to help the staff and companies better evaluate 
whether the ellglbillty requirements of Rule 14a-8(b) have been satisfied, going forward, the 
staff will look to whether the shareholders who submit a proposal by proxy provide 
documentation describing the shareholder's delegation of authority to the proxy .1111 In 
general, we would expect this documentation to: 

Identify the shareholder-proponent and the person or entity selected as proxy; 

identify the company to which the proposal is directed; 

Identify the annual or special meeting for which the proposal Is submitted; 
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Identify the specific proposal to be submitted (e.g., proposal to lower the threshold 
for calling a special meeting from 25% to 10%); and 

be signed and dated by the shareholder. 

We believe this documentation will help alleviate concerns about proposals by proxy, and 
will also help companies and the staff better evaluate whether the eligibility requirements of 
Rule 14a-8(b) have been satisfied In connection with a proposal's submission by proxy. 
Where this Information Is not provided, there may be a basis to exclude the proposal under 
Rule 14a-8(b) . .L1lJ. 

E. Rule 14a-8(d)

1. Baclcground

Rule 14a-8(d) is one of the procedural bases for exclusion of a shareholder proposal In Rule 
14a-8. It provides that a "proposal, including any accompanying supporting statement, may 
not exceed 500 words." 

2. The use of images in shareholder proposals

Questions have recently arisen concerning the application of Rule 14a-8(d) to proposals that 
include graphs and/or lmages.I..LlJ In two recent no-action decisions,[14] the Division 
expressed the view that the use of "500 words" and absence of express reference to 
graphics or Images in Rule 14a-8(d) do not prohibit the Inclusion of graphs and/or Images in 
proposals.Ll.fil Just as companies Include graphics that are not expressly permitted under 
the disclosure rules, the Division is of the view that Rule 14a-8(d) does not preclude 
shareholders from using graphics to convey information about their proposals . .[lfil 

The Division recognizes the potential for abuse In this area. The Division believes, however, 
that these potential abuses can be addressed through other provisions of Rule 14a-8. For 
example, exclusion of graphs and/or images would be appropriate under Rule 14a-8(i)(3) 
where they: 

make the proposal materially false or misleading; 

render the proposal so Inherently vague or Indefinite that neither the stockholders 
voting on the proposal, nor the company in implementing it, would be able to 
determine with any reasonable certainty exactly what actions or measures the 
proposal requires; 

directly or indirectly Impugn character, integrity or personal reputation, or directly or 
indirectly make charges concerning Improper, Illegal, or immoral conduct or 
association, without factual foundation; or 

are Irrelevant to a consideration of the subject matter of the proposal, such that 
there Is a strong likelihood that a reasonable shareholder would be uncertain as to 
the matter on which he or she is being asked to vote.Ll.Zl 

Exclusion would also be appropriate under Rule 14a-8(d) if tile total number of words in a 
proposal, Including words In the graphics, exceeds 500. 
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W Release No. 34-40018 (May 21, 1998). 

ill Id. 

Qlld. 

ill See Staff Legal Bulletin No. 14H (Oct. 22, 2015), citing Staff Legal Bulletin No. 14E (Oct. 
27, 2009) (stating that a proposal generally will not be excludable "as long as a sufficient 
nexus exists between the nature of the proposal and the company"), 

ill Release No. 34-19135 (Oct. 14, 1982). 

[fil Id. 

[1] Release No. 34-20091 (Aug. 16, 1983). 

lfil Proponents bear the burden of demonstrating that a proposal is "otherwise significantly 
related to the company's business." See Release No. 34-39093 (Sep. 18, 1997), citing 
Release No. 34-19135 . 

.[fil Release No. 34-19135. 

ilQl We view a shareholder's ability to submit a proposal by proxy as largely a function of 
state agency law provided it is consistent with Rule 14a-8. 

ll1J. This guidance applies only to proposals submitted by proxy after the date on which this 
staff legal bulletin Is published. 

Ul.1 Companies that intend to seek exclusion under Rule 14a-8(b) based on a shareholder's 
failure to provide some or all of this Information must notify the proponent of the specific 
defect(s) within 14 calendar days of receiving the proposal so that the proponent has an 
opportunity to cure the defect. See Rule 14a-8(f)(l). 

Im Rule 14a-8(d) is intended to limit the amount of space a shareholder proposal may 
occupy in a company's proxy statement. See Release No. 34-12999 (Nov. 22, 1976). 

LB.l General Electric Co. (Feb. 3, 2017, recon. granted Feb. 23, 2017); General Electric Co. 
(Feb. 23, 2016). 

llfil These decisions were consistent with a longstanding Division position. See Ferrofluidics 
Corp. (Sep. 18, 1992). 

Ufil Companies should not minimize or otherwise diminish the appearance of a 
shareholder's graphic. For example, If the company Includes its own graphics in its proxy 
statement, It should give similar prominence to a shareholder's graphics. If a company's 
proxy statement appears In black and white, however, the shareholder proposal and 
accompanying graphics may also appear In black and white. 

ill1 See General Electric Co. (Feb. 23, 2017). 
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Edward Garitty

From: 

Sent: 

Molly Betournay <molly@cleanyield.com> 

Friday, April 17, 2020 2:20 PM 

To: Edward Garitty 

Cc: Alana Griffin; Kate Beukenkamp 

Subject: [EXTERNAL] RE: FOX Stockholder Proposal - The Dawn E. Peterson Trust 

Edward, 

Thank you for your email. We sent the client authorization letter via USPS yesterday. 

Have a lovely weekend. 

Regards, 

Molly 

Molly Betournay 

Director of Social Research & Advocacy 

Clean Yield Asset Management 

molly@cleanyield.com 

(802) 526-2525 x103

Certified 

@ 
Corporation· 

This is not an investment recommendation or a solicitation to become a client of the firm. Unless indicated, these views 

are the author's and may differ from those of the firm or others in the firm. We do not represent this is accurate or 

complete and we may not update this. Past performance is not indicative of future returns. You may contact me for 

additional information and important disclosures. You should be judicious when using email to request or authorize the 

investment in any security or instrument, or to effect any other transactions. We cannot guarantee that any such 

requests received via email will be processed in a timely manner. This communication is solely for the addressee(s) and 

may contain confidential information. We do not waive confidentiality by mistransmission. Clean Yield Group monitors 

and stores both incoming and outgoing electronic correspondence. 

This is not an investment recommendation or a solicitation to become a client of the firm. Unless Indicated, these views are the author's and may differ from those of 

the firm or others In the firm. We do not represent this is accurate or complete and we may not update this. Past performance is not indicative of future returns. You 

may contact me for additional information and important disclosures. You should be judicious when using email to request or authorize the investment In any 

security or instrument, or to effect any other transactions. We cannot guarantee that any such requests received via email will be processed in a timely manner. This 

communication is solely for the addressee(s) and may contain confidential information. We do not waive confidentiality by this transmission. Clean Yield Group 

monitors and stores both incoming and outgoing electronic correspondence. 

From: Edward Garitty <edward.garitty@fedex.com> 

Sent: Thursday, April 16, 2020 5:20 PM 
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Edward Garitty

From: Edward Garitty 

Sent: 

To: 

Friday, April 17, 2020 2:49 PM 

Molly Betournay 

Cc: Alana Griffin; Kate Beukenkamp 

Subject: RE: FDX Stockholder Proposal - The Dawn E. Peterson Trust 

Thank you, Molly. Same to you. 

From: Molly Betournay <molly@cleanyield.com> 

Sent: Friday, April 17, 2020 2:20 PM 

To: Edward Garitty <edward.garitty@fedex.com> 

Cc: Alana Griffin <alana.griffin@fedex.com>; Kate Beukenkamp <kate.beukenkamp@fedex.com> 

Subject: [EXTERNAL] RE: FDX Stockholder Proposal - The Dawn E. Peterson Trust 

Edward, 

Thank you for your email. We sent the client authorization letter via USPS yesterday. 

Have a lovely weekend, 

Regards, 

Molly 

Molly Betournay 

Director of Social Research & Advocacy 

Clean Yield Asset Management 

molly@cleanyield.com 

(802) 526-2525 x103

Certified 

@ 
Corporolion 

This is not an investment recommendation or a solicitation to become a client of the firm. Unless indicated, these views 

are the author's and may differ from those of the firm or others in the firm. We do not represent this is accurate or 

complete and we may not update this. Past performance is not indicative of future returns. You may contact me for 

additional information and important disclosures. You should be judicious when using email to request or authorize the 

investment in any security or instrument, or to effect any other transactions. We cannot guarantee that any such 

requests received via email will be processed in a timely manner. This communication is solely for the addressee(s) and 

may contain confidential information. We do not waive confidentiality by mistransmission. Clean Yield Group monitors 

and stores both incoming and outgoing electronic correspondence. 

1 



Edward Garitty

From: 

Sent: 

To: 

Cc: 

Subject: 

Attachments: 

Dear Edward, 

Molly Betournay <molly@cleanyield.com> 
Tuesday, April 28, 2020 1 :38 PM 
Edward Garitty 
Alana Griffin; Kate Beukenkamp 
[EXTERNAL] RE: FDX Stockholder Proposal - The Dawn E. Peterson Trust 
FDX_AuthorizationPackage_April2020.pdf 

The attached letter and copy of our client authorization letter was sent to FedEx on 4/16. I received notice from USPS 
that is was delivered on 4/21. I am sending along an electronic copy, as well, for your convenience. 

Regards, 

Molly 

Molly Betournay 
Director of Social Research & Advocacy 
Clean Yield Asset Management 
molly@cleanyield.com 
(802) 526-2525 x103

Certified 

® 
Corporation 

This is not an investment recommendation or a solicitation to become a client of the firm. Unless indicated, these views 
are the author's and may differ from those of the firm or others in the firm. We do not represent this is accurate or 
complete and we may not update this. Past performance is not indicative of future returns. You may contact me for 
add!tional information and important disclosures. You should be judicious when using email to request or authorize the 
investment in any security or instrument, or to effect any other transactions. We cannot guarantee that any such 
requests received via email will be processed in a timely manner. This communication is solely for the addressee(s) and 
may contain confidential information. We do not waive confidentiality by mistransmission. Clean Yield Group monitors 
and stores both incoming and outgoing electronic correspondence. 

This Is not an investment recommendation or a solicitation to become a client of the firm. Unless indicated, these views are the author's and may differ from those of 

the firm or others in the firm. We do not represent this is accurate or complete and we may not update this. Past performance is not indicative of future returns. You 

may contact me for additional information and important disclosures. You should be judicious when using email to request or authorize the investment in any 

security or instrument, or to effect any other transactions. We cannot guarantee that any such requests received via email will be processed in a timely manner. This 

communication Is solely for the addressee(s) and may contain confidential information. We do not waive confidentiality by this transmission. Clean Yield Group 

monitors and stores both incoming and outgoing electronic correspondence. 

From: Molly Betournay <molly@cleanyield.com> 
Sent: Friday, April 17, 2020 3:20 PM 
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Edward Garitty

From: Edward Garitty 

Sent: 

To: 

Tuesday, April 28, 2020 1 :41 PM 

Molly Betournay 

Cc: Alana Griffin; Kate Beukenkamp 

Subject: RE: FDX Stockholder Proposal - The Dawn E. Peterson Trust 

Thank you, Molly. 

From: Molly Betournay <molly@cleanyield.com> 

Sent: Tuesday, April 28, 2020 1:38 PM 

To: Edward Garitty <edward.garitty@fedex.com> 

Cc: Alana Griffin <alana.griffin@fedex.com>; Kate Beukenkamp <kate.beukenkamp@fedex.com> 

Subject: [EXTERNAL] RE: FDX Stockholder Proposal - The Dawn E. Peterson Trust 

Dear Edward, 

The attached letter and copy of our client authorization letter was sent to FedEx on 4/16. I received notice from USPS 

that is was delivered on 4/21. I am sending along an electronic copy, as well, for your convenience. 

Regards, 

Molly 

Molly Betournay 

Director of Social Research & Advocacy 

Clean Yield Asset Management 

molly@clea nyield .com 

{802) 526-2525 x103 

Certified 

® 
Corporolion 

This is not an investment recommendation or a solicitation to become a client of the firm. Unless indicated, these views 

are the author's and may differ from those of the firm or others in the firm. We do not represent this is accurate or 

complete and we may not update this. Past performance is not indicative of future returns. You may contact me for 

additional information and important disclosures. You should be judicious when using email to request or authorize the 

investment in any security or instrument, or to effect any other transactions. We cannot guarantee that any such 

requests received via email will be processed in a timely manner. This communication is solely for the addressee(s) and 

may contain confidential information. We do not waive confidentiality by mistransmission. Clean Yield Group monitors 

and stores both incoming and outgoing electronic correspondence. 

This is not an investment recommendation or a solicitation to become a client of the firm. Unless Indicated, these views are the author's and may differ from those of 

the firm or others In the firm. We do not represent this is accurate or complete and we may not update this. Past performance is not indicative of future returns. You 
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April 16, 2020
MarkRAllen 

Executive Vice President, General CoW1Sel and Secretary
FedEx Corporation
942 South Shady Grove Road
Memphis, 1N 38120

RE: Shareholder proposal for 2020 Annual Meeting 

Dear Mr. Allen:

CLEAN YIELD 
ASSET MANAGEMENT 

As indicated in our letter dated April 9, 2020, which included our materials to file a shareholder
proposal regarding electioneering contributions at FedEx Corporation, I am sending a letter from
the client, Dawn E. Peterson, authorizing dean Yield to file this proposal on behalf of the Dawn E.
Peterson Trust.
Please direct any written communications to me at the address below or to moll}'@cleanyield.com
Please also confirm receipt of this letter via email.
Yoursvery� <7 
. � 0--7 � d7
Molly Betournay J 

Enclosures: dient authorization letter

Principles aad Proftts Working Together 

16 Beaver Meadow Rd.• PO Box 874 • Norwich. VT 05055 • P: 802.526.2525 • F: 802.526.2528 • 800.809.6439 • www.cleanyield.corr 



'Ms, Molly Betournay 
DirectQr of Research & Advocacy 
Clean 'Yield Asset Management 
16 Beaver Meadow Road 
�.O. Bo:ic874 
Norwich. VT 05055 

Dear Ms. Betoumay: 

I hereby authorize Clean Yield Asset Management to file a shareholder resolution on behalf(of 
the Dawn E Peterson Trust at the FedEx (FOX) 2020 annual shareholder meeting. Specifically, 
the proposal req�ests at least annually, a report analyzing the congruency of political and 
electioneering expenditures against publicly stated company values.and policies. 

1 confinn that.the Dawn E Peterson Trust is the·b'eneficia\ owner of more than $2,000 worth of 
common stock in FedEx and ha� held this position continuously for, more than a year. The Trust 
:wil� retain this position through the date of the comp�y•s annual meeting in 2020. 

I specifically give Clean Yield Asset Management full authority to deal with any and all aspects 
ofthe aforementioned shareholder resolution. l understand that the Trust �ay be identified on 
the corporation's proxy statement as the filer of the aforementioned resolution. 

Sincerely, 

Ot{Mrn (j(r--'1 --------
Daw'n E Peterson, 
Dawn E Peterson Trust 
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Exhibit B 

The Prior Electoral Expenditure Proposal and Related Correspondence 



Edward Garitty

From: 

Sent: 

To: 

Cc: 

Subject: 

Attachments: 

Mr. Garitty, 

 

Tuesday, December 10, 2019 6:36 PM 

Edward Garitty 

Eddie Klank; Megan Barnes 

[EXTERNAL] Rule 14a-8 Proposal (FOX)" 

CCE10122019_ 14.pdf 

Please see the attached rule 14a-8 proposal to improve corporate governance and 
enhance long-term shareholder value at de minimis up-front cost - especially 
considering the substantial market capitalization of the company. 
Sincerely, 
John Chevedden 

1 

***



 
 

Mr. Mark R. Allen 
Corporate Secretary 
Fed.Ex Corporation (FDX) 
942 S. Shady Grove Rd. 
Memphis, TN 38120 
PH: 901-818-7500 
FX: 901 818-7590 

Dear Mr. Allen, 

JOHN CHEVEDDEN 

 

This Rule 14a-8 proposal is respectfully submitted in support of the long-term performance of 
our company. 

This Rule 14a-8 proposal is intended as a low-cost method to improve company performance -
especially compared to_ the substantial capitalization of our company. 

This proposal is for the annual shareholder meeting. Rule 14a-8 requirements will be met 
including the continuous ownership of the required stock value until after the date of the 
respective shareholder meeting and presentation of the proposal at the annual meeting. This 
submitted format, with the shareholder-supplied emphasis, is intended to be used for definitive 
proxy publication. 

Your consideration and the consideration of the Board of Directors is appreciated in support of 
the long- mpany. Please acknowledge receipt of this proposal by 
email to  

Sincerely, 

� -.�""1r-�-
� Chevedde_n

cc: Edward Garitty <edward.garitty@fedex.com> 
Eddie Klank <ceklank@fedex.com> 
Megan Barnes <megan.barnes@fedex.com> 
PH: 901-818-7029 
FX: 901-818-7119 

""' . 

*** ***

***



[FDX: Rule 14a-8 Proposal, December 10, 2019] 
[This line and any line above it-Not for publication.] 

Proposal (4) - Political Disclosure 

Resolved, that shareholders request FedEx to prepare and semiannually update a report, which 
shall be presented to the pertinent board of directors committee and posted on the Company's 
website, that discloses the Company's: 

(a) Policies and procedures for making electoral contributions and expenditures (direct and
indirect) with corporate funds, including the board's role (if any) in that process; and 

(b) Monetary and non-monetary contributions or expenditures that could not be deducted as an
"ordinary and necessary" business expense under section 162(e)(l)(B) of the Internal Revenue Code, 
including (but not limited to) contributions or expenditures on behalf of candidates, parties, and 
committees and entities organized and operating under section 50l(c)(4) of the Internal Revenue Code, as 
well as the portion of any dues or payments made to any tax-exempt organization (such as a trade 
association) used for an expenditure or contribution that, if made directly by the Company, would not be 
deductible under section 162(e)(l)(B) of the Internal Revenue Code. 

The report shall be made available within 12 months of the annual meeting arid identify all recipients and 
the amount paid to each recipient from Company funds. This proposal does not encompass lobbying 
spending. 

Supporting Statement 

As a long-term :f edEx shareholder, I and other FedEx shareholders support transparency and 
accountability in· corporate electoral spending. Disclosure is in the best interest of the Company and its 
shareholders. The Supreme Court recognized this in its 2010 Citizens United decision, which said, 
"[D]isclosure permits citizens and shareholders to react to the speech of corporate entities in a proper 
way. This transparency en!}bles the electorate to make infonned decisions and give proper weight to 
different speakers and messages." 

Publicly available records show FedEx has contributed at least $1. 1 million in corporate funds since the 
2010 election cycle. (CQMoneyLine: http://moneyline.cq.com; National Institute on Money in State 
Politics: http://www.followthemoney.org). 

I acknowledge that FedEx publicly discloses a policy on corporate political spending and its direct 
contributions to candidates, parties, and committees. I believe this is deficient because FedEx does not 
disclose the following: 

• A full list of trade associations to which it belongs and the non-deductible portion unde_r section
162(e)(l)(B) of the dues paid to each.

Information on indirect electoral spending through trade associations cannot be obtained by shareholders 
unless the Comp�y discloses it. This proposal asks the Company to disclose all of its electoral spending, 
direct and indirect. 

This would bring our coll)pany in line with a growing number of leading companies, including United 
Parcel Service, International. Paper, and Microsoft, which present this information on their websites. The 
Company's Board and shareholders need comprehensive disclosure to be able to fully evaluate the use of 
corporate assets in elections. 

Please vote For this critical governance reform: 
Political Disclosure - Proposal [4] 
[The line above - ls for publication.] 
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John Chevedden,  sponsors this
proposal. 

Notes: 
This proposal is believed to conform with Staff Legal Bulletin No. 14B (CF), September 15, 
2004 including ( emphasis added): 

Accordingly, going forward, we believe that it would not be appropriate for companies to 
exclude supporting statement language and/or an entire proposal in reliance on rule 
14a-8(I)(3) in the following circumstances: 

• the company objects to factual assertions because they are not supported;
• the company objects to factual assertions that, while not materially false or misleading,
may be disputed or countered;
• the company objects to factual assertions because those assertions may be
interpreted by shareholders in a manner that is unfavorable to the company, its
directors, or its officers; and/or
• the company objects to statements because they represent the opinion of the
shareholder proponent or a referenced source, but the statements are not identified
specifically as such.

We believe that it is appropriate under rule 14a-8 for companies to address these 
objections in their statements of opposition. 

See also: Sun Microsystems, Inc. (July 21, 2005). 

The stock supporting this proposal will be held until after the annual meeting and the proposal 
will be presented at the annual meeting. Please acknowledge this proposal promptly by email 
[ ]. 

***

***



Edward Garitty

From: Eddie Klank 

Sent: 

To: 

Tuesday, December 10, 2019 6:46 PM 

; Edward Garitty 

Cc: Megan Barnes 

Subject: RE: Rule 14a-8 Proposal (FOX)" 

Receipt acknowledged, Mr. Chevedden. 

Respectfully yours, 

Eddie Klank 

From:  

Sent: 10 December, 2019 18:36 

To: Edward Garitty <edward.garitty@fedex.com> 

Cc: Eddie Klank <ceklank@fedex.com>; Megan Barnes <megan.barnes@fedex.com> 

Subject: [EXTERNAL] Rule 14a-8 Proposal (FOX)" 

Mr. Garitty, 

Please see the attached rule l 4a-8 proposal to improve corporate governance and 

enhance long-term shareholder value at de minimis up-front cost- especially 

considering the substantial market capitalization of the company. 
Sincerely, 

John Chevedden 

1 

***

***



Edward Garitty

From: 

Sent: 

To: 

Cc: 

Subject: 

Attachments: 

Mr. Chevedden: 

Megan Barnes 

Wednesday, December 11, 2019 12:41 PM 

 

Eddie Klank; Edward Garitty 

RE: Rule 14a-8 Proposal (FOX)" 

Stockholder Proposal - John Chevedden - Proof of Ownership.pdf 

As indicated by Eddie Klank last evening, we received the stockholder proposal you submitted on December 
10, 2019. Please find attached c01Tespondence regarding the proposal. Please direct any correspondence 
regarding this matter to Eddie Klank, Edward Garitty, and me. 

Best regards, 
Megan Barnes 

Megan H. Barnes 
Securities and Cmporate Law 

FedEx Corporation 

942 S. Shady Grove Road 
Memphis, Tennessee 38120 
Telephone 901.818.7381 
Facsimile 901.818.7170 
megan. barnes@fedex.com 

From:  

Sent: Tuesday, December 10, 2019 6:36 PM 

To: Edward Garitty <edward.garitty@fedex.com> 

Cc: Eddie Klank <ceklank@fedex.com>; Megan Barnes <megan.barnes@fedex.com> 

Subject: [EXTERNAL] Rule 14a-8 Proposal (FDX)" 

Mr. Garitty, 
Please see the attached rule 14a-8 proposal to improve corporate gove1nance and 
enhance long-term shareholder value at de minimis up-front cost- especially 
considering the substantial market capitalization of the company. 

Sincerely, 
John Chevedden 

1 

***

***



Clement Edward Kiani< Ill 
Corporate Vice President 
Corporale Governance, Sccurilles, and Tax Law 

FedEx® 
Corporation 

Via E-mail and FedEx Envelope 

December 11, 2019 

John Chevedden 
 

 

94 2 South Shady Grove Road 
Memphis, TN 38120 
Telephone 901.818.7167 
Fax 901.818. 7103 
ceklank@feclex.com 

Subject: John Chcvedden Stockholder Proposal - Political Disclosure 

Dear Mr. Chevedden: 

We received the stockholder proposal dated December 10, 2019 that you submitted to FedEx 
Corporation ("FedEx") on December 10, 2019. 

The proposal contains ce1tain procedural deficiencies, which Securities and Exchange 
Commission ("SEC") regulations require us to bring to your attention. Rule 14a-8(b )(1) of the 
Securities Exchange Act of 1934, as amended, requires that in order to be eligible to submit a 
proposal for inclusion in FedEx's proxy statement, each stockholder proponent must, among 
other things, have continuously held at least $2,000 in market value, or 1 %, of FedEx's common 
stock for at least one year by the date the proponent submits the proposal, and must continue to 
hold such common stock through the date of the FedEx annual meeting. Our stock records 
indicate that you are not currently the registered holder of any shares of FedEx cmmnon stock, 
and you have not provided proof of ownership. 

Accordingly, Rule 14a-8(b) requires that a proponent of a proposal prove eligibility as a 
beneficial stockholder of the company by submitting either: 

• a written statement from the "record" holder of the shares (usually a bank or broker)
verifying that, at the time the proponent submitted the proposal (in your case, December
10, 2019), the proponent had continuously held at least $2,000 in market value, or 1 %, of
FedEx's common stock for at least the one-year period prior to and including the date the
proposal was submitted, and that the proponent intends to continue to hold such common
stock through the date of the FedEx annual meeting; or

• a copy of a filed Schedule 13D, Schedule 130, Form 3, Fmm 4, Form 5, or amendments
to those documents or updated forms, reflecting the proponent's ownership of shares as
of or before the date on which the one-year eligibility period begins, the proponent's
written statement that he or she continuously held the required number of shares for the
one-year period as of the date of the statement and the proponent's written statement that
he or she intends to continue ownership of the shares through the date of the FedEx
annual meeting.

.. 

• 

***

***



John Chevedden 
December 11, 2019 
Page Two 

To help stockholders comply with the requirements when submitting proof of ownership to 
companies, the SEC's Division of Corporation Finance published Staff Legal Bulletin No. 14F 
("SLB 14F"), dated October 18, 2011, Staff Legal Bulletin No. 140 ("SLB 140"), dated October 
16, 2012, and Staff Legal Bulletin No. 14K ("SLB 14K"), dated October 16, 2019, copies of 
which are attached for your reference. SLB l 4F and SLB 140 provide that for securities held 
tlu·ough The Depository Trust Company ("DTC"), only DTC participants should be viewed as 
"record" holders of secmities that are deposited at DTC. You can confirm whether your bank or 
broker is a DTC participant by checking DTC's pa1ticipant list, which is currently available on 
the Internet at: http://www.dtcc.com/~lmedia/Files/Download'>l%20client
center/DTC/alpha.pdf? la=en. 

If you hold shares through a bank or broker that is not a DTC pmticipant, you will need to 
obtain proof of ownership from the DTC participant through which the bank or btok.er holds the 
shares, or an affiliate of such DTC participant. You should be able to find the name of the DTC 
pruticipant by asldng your bank or broker. If the DTC participant that holds your shares knows 
the holdings of your bank or broker, but does not lmow your holdings, you may satisfy the proof 
of ownership requirements by submitting two proof of ownership statements - one from your 
bank or broker confirming your ownership and the other from the DTC pa1ticipant confirming 
the bank's or broker's ownership. Please review SLB 14F carefully before submitting proof of 
ownership to ensure that it is compliant. 

In order to meet the eligibility requirements for submitting a stockholder proposal, the SEC 
rules require that the documentation be postmarked or transmitted electronically to us no later 
than 14 calendar days from the date you receive this letter. Please address any response to me at 
the mailing address, e-mail address or fax number provided above. A copy of Rule 14a-8, which 
applies to stockholder proposals submitted for inclusion in proxy statements, is enclosed for your 
reference. 

If you have any questions, please call me. 

Attachments 

[1383275] 

Sincerely, 

FedEx Corporation 

Clement E. l<lank III 
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§240.14a-8

information after the termination of 
the solicitation. 

(e) The security holder shall reim
bul'se the reasonable expenses inourrecl 
by the registrant in performing· the 
nots requested pursuant to paragraph 
(a) of this section.

NOTE 1 TO §240.HA-7. Reasounbly prompt 
methods of ,uatrlbutlon to security holde1·s 
mny be used h1stend of mn.lllng, If n.11 n.ltor
natlve dlstrlbntlon method ls chosen, the 
costs of thn.t methocl should bA oonslclered 
whore neoessn.1·y rather thn.n tho costs or 
malling. 

NO'l'E 2 'l'O §210.HA-7 When provldlng the !J1-
formntlo11 requll•ed by §210.14n,-7(n)(l)(ll), If 
the reglstm.nt has received affirmative writ
ten or implied consent to deli ve1•y o{ a single 
oopy of proxy mn.tel'ln.ls to n. slln.red address 
ill ncoordance with §210.14a--3(e)(l), It shl\ll 
exclude from the munber of record holdom 
those to whom It does not have to deliver a 
se!larate proxy statement. 

[67 FR 48292, Oct. 22, 1992, as amended n.t 69 
FR 63601, Dec, 0, 1994; 61 FR 24657, MI\.Y 16, 
1096; 66 FR 66750, Nov, 2, 2000; 72 FR 1167, Jan. 
29, 2007; 72 FR 42230, Aug. 1, 2007] 

§ 240,14a-8 Shal'eholdel' pl'oposals, 

This section addresses when a com
pany must include a shareholder's pro
posal in its proxy statement and iden
tify the p1•oposal In its form of proxy
when the company holds an annual or
special meeting of shareholders. In

1mmmaL'Y, 1n order to have yom· shat·e
llolder proposal 1noludecl on a com
pany's proxy card, and included along·
with any supporting· statement in its
proxy statement, you must be eligible
and follow certain procedures. Under a
few speolflo oil'cumstances, the oom
_pany ls permitted to exclude your pro
posal, but only after submitting· its
reasons to the Commission. We struc
tured this section In a question-and-an
swel' format so that it 1s easier to un
clel'stancl, The references to "you" are
to a shareholcler seeking· to submit the
proposal.

(a) Question I: What is a proposal? A
shaL'eholder })l'Oposal Is your rec
ommemlation or requil'ement that the
company ancl/or its board of dil'ectors
take action, which you intend to
present at a meeting· of the company's
shareholders. Your proposal should
state as clea1·ly as possible the oow·se
of action that you believe the company
shoulcl follow. If your proposal ls

17 CFR Ch. II (4-1-13 Edition) 

placed on the company's proxy card, 
the company must also provide il1 the 
form of proxy means for shareholders 
to specify by boxes a choice between 
approval or disapproval, or abstention. 
Unless otherwise ind1oated, the word 
"proposa.l" as used in tl1ls section re
fers both to your proposal, and to your 
corresponding statement in support of 
your proposal (if any). 

(b) Question 2: Who is eligible to sub
mit a proposal, and how do I dem
onstrate to the company that I am eli
g·lble? (1) In order to be eUg·ible to sub
mit a proposal, you must have continu
ously held at least $2,000 1n market 
value, or 1%, of the oompany's seourl
tles entitled to be voted on the pro
posal at the meeting for at least one 
year by the elate you submit the pro
posal. You must continue to holcl those 
securities throug·h the elate of the 
meeting. 

(2) If you are the registered holder of
yow· securities, which means that yom' 
name appears in the company's l'eoorcls 
as a shat·eholcler, the company can 
verify your eligibility on its own, al
thoug·h you will st111 have to provide 
the company with a written statement 
that you intend to continue to hold the 
securities through the elate of the 
meeting of shareholclers. However, 1f 
11lce m11,ny shareholders you at'e not a 
L'eglstered holder, tl1e company likely 
cloes not know that you are a shaL·e
holder, or how many shares you own. 
In this case, at the time you submit 
your proposal, you must p1·ove your e11-
g!b11ity to the company in one of two 
ways: 

(1) The first way ls to submit to the
oompnny a written statement from the 
"record" holder of your secul'itles (usu
ally a broker or banl{) vel'ifying that, 
at the time YOll submitted your pro
posal, you continuously helcl the secu
rities for at least one year. You must 
also include yom· own written state
ment that you intend to continue to 
hold the sectu·lties through the date of 
the meeting of shareholders; or 

(11) The second way to prove owner
ship n.p1ilies only if you have filed a 
Schedule 13D (§ 240.13d-101), Schedule 
13G (§240.13d-102), Form 3 (§249.103 of 
this chapter), Form 4 (§249,104 of this 
chapter) and/or Form 6 (§ 249.105 of this 
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Securities and Exchange Commission 

chapter), or amenclments to those doc
uments or updatecl forms, reflecting 
your ownership of the shares as of or 
before the date on which the one-year 
e1Jg·ib1lity periocl begins. If you have 
filed one of these documents with the 
SEO, you may demonstrate your eligi
bility by submitting· to the compauy: 

(A) A copy of the schedule and/or
form, ancl any snbsequent amenclments 
reporting a chang·e in your ownership 
level: 

(B) Your written statement that you
continuously held the required number 
of shares for the one-yeai· pe1·lod as of 
the date of the statement; and 

(C) Yo\U' written statement that yon
intend to continue ownership of the 
shares through the date of the com
pany's annual or special meeting. 

(c) Questi01i 3: How many proposals
may I submit? Each shareholder may 
submit no more thau oue proposal to a 
company for a particular shareholders' 
meeting. 

(cl) Quesl'/on 4: How long c11.n my pro
})Osal be? The proposal, including· any 
accompanying supporting statement, 
may not exceecl 500 words. 

(e) Quest·ton 5: What is the deaclline
for submitting· a proposal? (1) If you 
are submitting your p1•011osal fo1· the 
company's annual meeting·, yon can in 
most cases find the deadline in last 
yea1·'s proxy statement. Howeve1•, if the 
company did not hold an annual meet-
1ng· last year, or has chang·ed the elate 
of Its meeting for this year more than 
30 days from last year's meeting, yon 
can usually flncl the deaclline in one of 
the company's quarterly reports on 
Form 10-Q (§249.308a of this chapte1•), 
or in sharebolcle1• reports of investment 
comp11.nles under §270.30d-1 of this 
cha11ter of the Investment Company 
Act of 1940. In order to avoid con
troversy, slutreholders should submit 
their proposals by means, including• 
electronic means, that permit tl1em to 
prove the date of delivery. 

(2) The deadline 1s calculated in the
Iollow1ng manner if the proposal la sub
ml tted for a reg·ularly soheduled an
nual meeting. The proposal must be re
ceived at the company's principal exec
utive offices not less than 120 calencla1• 
days before the date of the company's 
proxy statement releasecl to share
holders in connection with the previous 

§240.140-8

yea1•'s annual meeting, Howevel', if the 
company did not hold an annual meet
ing the previous yea1-, or if the date of 
this year's annual meeting l1as been 
chang·ecl by more thl\ll 30 clays from the 
date of the previous year's meeting, 
tllen the deadline is a reasonable time 
before the company begins to print and 
send its proxy materials. 

(3) If you are submitting your p1·0-
posal fo1· a meeting of shareholders 
other than a regula1•ly scheduled n.n
nual meeting, the deadline is 11, reason
able time before the company begins to 
p1·lnt and send its 1n•oxy materials. 

(f) Question 6: W11at if I fail to follow
one of the eligib111ty or procechtl'al re
quirements ex11lained in answers to 
Questions l tln•ough 4 of this section? 
(1) The company may exclude your p1·0-
posal, but only after it has notified you
of the problem, and you have failed
adequately to cor1·ect it. Within 14 cal
endar clays of receiving yom· proposal,
the company must notify you in writ
ing; of any procedm•al or eHglbillty de
ficiencies, as well as of the time frame
fru• your response. Your response must
be postma1·kecl, or transmitted eleo
t1•onically, no later than 14 days from
the date yon received the company's
notification. A company need not 1>ro
vide you_ such notice of a cleficiency if
the deficiency cannot be remedied,
such as if you fail to submit a proposal
by the company's propm•ly determined
deaclllne. If the company intends to ex
clude the proposal, it will later have to
make a submission under §240.14a-B
and provide you with 11. copy under
Question 10 below, §240.14a--8(j).

(2) If you fall in yom· promise to holcl
the required munber of securities 
through the date of the meeting of 
sharel1olders, then the company will be 
permitted to exclude all of yotu· pro
posals from its 11roxy materials for any 
meeting held in the following two cal
endar years. 

(g) Quest-ion 7: Who has the btuclen of
persuading the Commission or its staff 
that my proposal can be excludecl? Ex
cept as otherwise noted, the burden is 
on the company to demonstrate that it 
is entltlecl to exclude a proposal. 

(b) Question 8: Must I appear person
ally at the shareholders' meeting to 
present the lll'Oposal? (1) Either you, or 
your 1•ep1·esentatlve who ls qualified 
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§240.140-8

under state law to present the proposal 
on your behalf, must attend the meet
ing· to p1·esent the proposal. Whethe1· 
you attend the meeting; yom·self or 
send a qualified representative to the 
meeting· in yotu· place, yon should 
make sm·e that yon, or your represent
ative, follow the proper state law pro
cedures for attending· the meeting· and/ 
or pt·esentlng yom· proposal. 

(2) If the company holds its share
holder meeting· in whole or lt\ part via 
electronic media, and the company per
ml ts you or your representative to 
present your proposal via such media, 
then you may appear th1•ongh elec
tronic media rather than traveling to 
the meeting· to appear in person. 

(3) lf you or your qualified represent
ative fail to appear and present the 
proposal, without goocl cause, the com
pany will be permitted to exclude all of 
your proposals from its proxy mate
rials for any meetings held in the fol
lowing· two calendar years. 

(l) Qztestion 9: If I have complied with
the procedural requirements, on what 
other bases may a company rely to ex
clude my proposal? (1) Improper under 
state law: If the proposal ls not a prop
et· subject fo1• action by shareholders 
uncler the laws of the jurisdiction of 
the company's 01•g·anization; 

NOTEJ TO PARAOR/\PH (i)(l): DependiJ1g Oil 
the subject m11.tte1•, some pro1iosals 6l'e not 
oons1dered proper undel' 11t11,te !11,w If they 
would be biJ1di11g 011 the OOln)llUlY If a11proved 
by Sh!l.l'eholders. In Olli' 0X)lOl'IOllOC, most )ll'O
posals that are cast R-S recommendations 01• 
requests that the board of dlreotore tr.ke 
speoU!ed action al'c pl'oper uncler stl\te law. 
Accordingly, we wlll assume tlrn.t a proposnl 
drafted as a. recommendation or suggestion 
1s proper unless the company demonstrates 
otherwise. 

(2) Violation of law: If the proposal
would, if implemented, cause the com
pany to violate any state, federal, or 
foreign law to which it is subject; 

NOTE TO PARAGRAPH (1)(2): We will not 
apply this bt1sls for exoluslon to permit ex
oluslon or a propesll,l on grounds thn.t It 
woulcl vloln.tn foreign law If compliance with 
the foreign Jn.w would result in a violation of 
any state or federal law. 

(3) Violatton of pro:1:y rnles: IC the pro
posal or supporting· statement is con
tra1•y to any of the Oomm1ss1on's proxy 
rules, including § 240.14a-9, which pro-

17 CFR Ch. II (4-1-13 Edition) 

hibits materially false or m1sleacl1ng· 
statements in proxy sollciting mate
rials; 

(4) Personal grievance; s11ecfal interest: 
If the proposal relntes to the 1·edi·ess of 
a personal claim or grievance agaltlst 
the company or any other pe1·son, 01· if 
it ls designed to result in a benefit to 
you, or to further a personal interest, 
which ls not shared by the othe1• share
holders at larg·e; 

(6) Relevance: If the p1·oposal relates
to operations which account for less 
than 6 percent of the company's total 
assets at the encl of its most recent fis
cal year, and for less than 6 percent of 
its net earnings and gross sales for its 
most reoent fiscal yea1•, and ls not oth
erwise sig•n1ficantly related to the com
pany's business; 

(6) Absence of vower/authority: If the
company would lack the power or au
thority to implement the propoRal; 

(7) Mcmagement funct-ions: If the 1i1·0-
posnl deals with a matter relating to 
the company's ordinary business oper
ations; 

(8) Director elect-ions: If the proposal:
(1) Woulcl disqualify a nominee who is

standing for election; 
(ii) Would 1•emove a director from of

fice before his 01• her term explrecl; 
(111) Questions the competence, busi

ness judgment, or character of one or 
mo1·e nomltlees or directors; 

(iv) Seeks to include a specific lndl
vidnal in the company's proxy mate
t•ials for election to the board of direc
tors; or 

(v) Otherwise could affect the out
come of the upcoming· election of dil'ec
tors. 

(9) Con/l'icts with company's proposal:
If the proposal cllrectly conflicts with 
one of the company's own proposals to 
be submitted to shareholders at the 
same meeting·; 

NO'l'El 'l'O PARAOUAPH (1)(0): A company's 
sttbmlsslon to the Commission under this 
seoUon should apeo!fy the points of conillct 
wlt11 t110 compn.11y's proposal. 

(10) Substantially imvlementecl: If the
company has already substantially im
plemented the proposal; 

NOTEJ TO PARAGRAPH (1)(10): A company 
may oxcludo a shareholder proposal that 
would provide an advisory vote or seek fu
ture advisory votes to n.pprove the com
pensation of exeontives as disclosed pursuant 
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Securities and Exchange Commission 

to Item �02 of Regulation S-K (§ 220.402 of 
this ohn.pror) 01• any sucoesaor to !tom 102 (n. 
"sa.y-on-pn.y voto'') or that relates to the fl'e
queuoy of sa.y-on-1>a.Y votes, prov1ded that tn 
the most 1·ecent shareholder vote required by 
§240.14a-2l(b) or this ohll.ptet' a single yen.I' 
(I.e., one, two, OL' three years) received RP• 
prov a.I of I\. maJorl ty of votes cast ou the 
matter 11.nd the company has ado))ted 11. pol
icy on the n•equeuoy of sn.y-ou-pn.y votes that 
is conslste11t wltl\ the oholoe of the maJot•lt y 
of votes cast In the most 1·ocont sharoholde1· 
vote req\ltred by § �0.l1a-2l(b) of tb!s ohap
ter. 

(11) DttpUcatlon: If the 1>roposal sub
stantially duplicates another proposal 
previously submitted to the company 
by another pro1ionent that will be in
oludecl in the company's proxy mate
rials for the same meeting·; 

(12) Resubmissions: If the proposal
deals with substantially the same sub
ject matter 11.s another proposal or pro
posals that has or have been previously 
included in tl1e company's proxy mate
rials within the preceding 5 calenda1• 
years, a company may exclude it from 
its proxy materl11.ls fo1· 11.ny meeting· 
held within 3 calend11.r years of the last 
time it was lnoludecl 1f the proposal re
ceived: 

(I) Less than 3% of the vote if pro
posed once within the preceding 5 cal
endar ye11.rs; 

(Ii) Less than 6% of the vote on 1 ts 
last submission to shareh0We1·s 1f pro
posed twice previously within the pre
ceding 6 calendar years; or 

(iii) Less th11.11 10% of the vote on Its
last submission to shareholders if pro
posed three times or more previously 
within the prececliug 6 calendat· years; 
and 

(13) Specific ctmo1mt of divlde11ds: If the
proposal relates to s1iecific amounts of 
ca.ah or stock dividends. 

(j) Question IO: What pl'Ocedm·es must
the company follow if it intends to ex
clude my proposal? (1) If the company 
intends to exclude a proposal from its 
proxy materials, it must file its rea
sol18 with the Commission no late1· 
th11.n 80 calencla1• d11.ys before it files its 
definitive proxy statement and form of 
pl'OXY with the Commission, The com
pany must simultaneously p1·ovide you 
with A. copy of its submission. The 
Commission staff may permit the com
pany to make its submission later than 
80 clays before the company files Its de-

§240.140-8

flnitive p1•oxy statement and form of 
p1·oxy, 1f the company demonstt·ates 
good CA.use for missing the deadline. 

(2) The comp11.uy must file six paper
copies of the following-: 

(i) The proposal;
(11) An explanation of why the com-

1>any believes that it may exclude the 
Pl'0D0Bal, which should, if possible, 
refer to the most recent applicable 11.u
thority, suoh as prior Division letters 
issued under the rule; aucl 

(iii) A supporting· opinion of conusel
when such reasons are based on rn11.t
ters of state or foreign law.

(k) Question 11: May I submit my own
statement to the Commission respond
ing· to the company's arguments? 

Yes, you may submit a response, but 
It 1s not 1·eqtlirecl. You shoulcl try to 
submit 11.ny response to us, with A. copy 
to the company, n-s soon as possible 
after the company makes its submis
sion. This w11.y, tl1e Commission staff 
will have time to consicler fully you1· 
submission before it issues its re
sponse. Yon should submit six paper 
copies of your response. 

(1) Question 12: If the company in
cludes my shareholder pl'Opmial in its 
proxy materials, what il1formation 
about me must it include along wlth 
the proposal itself? 

(1) The comp11.ny'e proxy st11.tement
must include your name and address, 
11.s well as the number of the oompany•s 
voting securities that you hold, How

ever, insteacl of provlcUng· that informa
tion, the company may instead inolucle 
a statement that it will p1·ovide the in
formation to sll11.1·eholders promptly 
upon receiving an oral or written re
quest. 

(2) The company is not responsible
for the contents of your proposal or 
supporting st11.tement. 

(m) Question 13: What can I do if the
company includes in its proxy state
ment reasons why it believes share
holders should not vote in favor of my 
proposal, and I dis11.gree with some of 
Its statements? 

(1) The company m11.y elect to include
in its proxy st11.tement reasons wl1y it 
believes shareholclers should vote 
ag·ainst you1• p1•oposal. The company is 
allowed to make arguments reflecting 
its own point of view, just as you may 
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§240.14a-9

express yom· own point of view in youl' 
proposal's suppo1·ting statement. 

(2) However, if you believe that the 
company's opposition to your proposal 
contains matet•ially false or misleading 
statements that may violate onr auti
fraud rule, §240.14a-9, you should 
promptly send to tl1e Commission staff 
ancl the company a letter explaining 
the t·easons fot• yom• view, along with a 
copy of the company's statements op
posing your proposal. To tile extent 
possible, yom· letter shonlcl include 
specific factual information dem
onstrating the inaccuracy of the com
pany's claims, 'l'lme pet•mlttlng, yon 
may wish to t1•y to worlc out your dif
ferences with the oompa11y by yourself 
before contacting· the Commission 
staff. 

(3) We require the company to send
you a copy of its statements opposing 
yonr pt•oposal before it sends its proxy 
materials, so that yon may bring· to 
our attention any materially false 01· 
misleading statements, under the fol
lowing timefl•ames: 

(1) If onr no-action response requires
that you make revisions to yout· pro
posal or supporting statement as a con
di tlon to requiring the company to in
clude it in its Pl'OJ.'Y materials, then 
the company must i>rovicle you with a 
copy of its opposition statements no 
later than 6 calendl\l' clays afte1· the 
company receives a copy of your re
vised proposal; or 

(11) In all other cases, the company
must provlcle you with a copy of its op
position statements no later than 30 
calendar days before its files definitive 
copies of its proxy statement and form 
of proxy under §240.14a-6. 

[63 FR 29119, May 28, 1998; 63 FR 60622, 60623, 
Sept. 22, 1098, as amended A.t 72 FR 4168, Jan. 
29, 20D7; 72 FR 7D466, Deo. 11, 2007; 73 FR 977, 
,Jnu. 4, 2000; 76 FR 6046, Feb, 2, 2011; 75 FR 
66782, Sept. 16, 2010) 

§ 240.14a-9 False or misleading state
ments. 

(a) No solicitation subject to this
1•eg·ulatlon shall be made by means of 
any proxy statement, fo1·m of proxy, 
notice of meeting or other communica
tion, written 01· oral, containing· any 
statement which, at the time R,Ud in 
the light of the ch·cmnstances under 
which it 1s made, is false or misleacUng· 

17 CFR Ch. II (4-1-13 Edition) 

with respect to any material fact, or 
which omits to state any material fact 
necessary in order to malce the state
ments therein not false or misleading· 
or necessary to conect any statement 
in any earlier communication \vith re
spect to the so11cital;1on of a proxy for 
the same meeting or snbject matter 
which has become false or misleading. 

(b) The fact that a proxy statement,
form of proxy or other soliciting mate
l'ial has been flied with or examined l>y 
the Commission shall not be deemed a 
finding by the Commission that such 
material is accurate or complete or not 
false or misleading, or that t]1e Com
mission has passed upon the merits of 
or approved any statement contained 
thernin ot' any matter to be actec1 upon 
by security holders. No representation 
contrary to the foregoing shall be 
made. 

(c) No nominee, nominating· share
holder or nominating shareholder 
g·roup, 01• any member thereof, shall 
cause to be included in a reg·istrant's 
proxy materials, either 1mrsuant to the 
Federal proxy rules, an applicable state 
or foreign law provision, or a re,::·
istrant's governing documents as they 
relate to including shareholder nomi
nees for director in a reg'istrant's proxy 
materials, inolude in a notice on 
Schedule 14N (§240.14n-101), or include 
in any othet· related communication, 
any statement whioh, at the time and 
in the ]lght of the oiroumstanoes under 
which it Is macle, is false or misleading 
with respect to any material fact, or 
which omits to state any material fact 
necessary in order to malce t11e state
ments therein not false or misleading 
or necessary to correct any statement 
in any earlier communication with re
spect to a solicitation for the same 
meeting or subject matter which has 
become false or misleading. 

NOTE: 'l'he following a1·e some examples of 
whA.t, de}lendlng upon particulA.r facts and 
clroumstanoes, may be mlsleacllng within 
the meaning of this section. 

a. P1·edlct!o11a as to specific future market 
values, 

ll, Mate1·lnl which cllrectly or lndlreotly 
impugns ohA.raote1•, Integrity or 1mrso11al rep
ntfl.tlon, or directly or lndiroctly maims 
olmt•ges concerning Improper, illegal or im
mol'A-1 uonituct or nsaoolat!ons, without fac

tual foundation. 
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l-lome I Previous Page 

U.S. Securities and Exchange Commissio 

Division of Corporation Finance 
Securities and Exchange Commission 

Shareholder Proposals 

Staff Legal Bulletin No. 14F (CF) 

Action: Publication of CF Staff Legal Bulletin 

Date: October 18, 2011 

Summary: This staff legal bulletin provides Information for companies and 
shareholders regarding Rule 14a-8 under the Securities Exchange Act of 
1934. 

Supplementary Information: The statements in this bulletin represent 
the views of the Division of Corporation Finance (the "Division"). This 
bulletin is not a rule, regulation or statement of the Securities and 
Exchange Commission (the "Commission"). Further, the Commission has 
neither approved nor disapproved Its content. 

Contacts: For further information, please contact the Division's Office of 
Chief Counsel by calling (202) 551-3500 or by submitting a web-based 
request form at https://www.sec.gov/forms/corp_fin_lnterpretlve. 

A. The purpose of this bulletin

This bulletin is part of a continuing effort by the Division to provide 
guidance on important issues arising under Exchange Act Rule 14a-8. 
Specifically, this bulletin contains information regarding: 

• Brokers and banks that constitute "record" holders under Rule 14a-
8(b)(2)(i) for purposes of verifying whether a beneficial owner Is
eligible to submit a proposal under Rule 14a-8;

• Common errors shareholders can avoid when submitting proof of
ownership to companies;

• The submission of revised proposals;

• Procedures for withdrawing no-action requests regarding proposals
submitted by multiple proponents; and

• The Division's new process for transmitting Rule 14a-8 no-action
responses by email.

You can find additional guidance regarding Rule 14a-8 in the following 
bulletins that are available on the Commission's website: SLB No. 14, SLB 
No. 14A, SLB No. 148, SLB No. 14C, SLB No. 14D and SLB No. 14E. 

B. The types of brokers and banks that constitute "record" holders
under Rule 14a-8(b)(2)(i) for purposes of verifying whether a
beneficial owner is eligible to submit a proposal under Rule 14a-8

1. Eligibility to submit a proposal under Rule 14a-8

hUps:l/www.sec.gov/lnterps/legal/cfslb14f.htm 1/8 
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To be eligible to submit a shareholder proposal, a shareholder 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 shareholder meeting 
for at least one year as of the date the shareholder submits the proposal. 
The shareholder must also continue to hold the required amount of 
securities through the date of the meeting and must provide the company 
with a written statement of Intent to do so.l 

The steps that a shareholder must tal<e to verify his or her eligibility to 
submit a proposal depend on how the shareholder owns the securities. 
There are two types of security holders In the U.S.: registered owners and 
beneficial owners.la Registered owners have a direct relationship with the 
Issuer because their ownership of shares Is listed on the records maintained 
by the issuer or its transfer agent. If a shareholder Is a registered owner, 
the company can independently confirm that the shareholder's holdings 
satisfy Rule 14a-8(b)'s eligibility requirement. 

The vast majority of investors in shares issued by U.S. companies, however, 
are beneficial owners, which means that they hold their securities in book
entry form through a securities intermediary, such as a broker or a bank. 
Beneficial owners are sometimes referred to as "street name" holders. Rule 
14a-8(b)(2)(i) provides that a beneficial owner can provide proof of 
ownership to support his or her eligibility to submit a proposal by 
submitting a written statement "from the 'record' holder of [the] securities 
(usually a broker or bank)," verifying that, at the time the proposal was 
submitted, the shareholder held the required amount of securities 
continuously for at least one year.d 

2. The role of the Depository Trust Company

Most large U.S. brokers and banks deposit their customers' securities with, 
and hold those securities through, the Depository Trust Company ("OTC"), a 
registered clearing agency acting as a securities depository. Such brokers 
and banks are often referred to as "participants" in OTC.i The names of 
these OTC participants, however, do not appear as the registered owners of 
the securities deposited with DTC on the list of shareholders maintained by 
the company or, more typically, by its transfer agent. Rather, DTC's 
nominee, Cede & Co., appears on the shareholder list as the sole registered 
owner of securities deposited with OTC by the OTC participants. A company 
can request from OTC a "securities position listing" as of a specified date, 
which Identifies the DTC participants having a position in the company's 
securities and the number of securities held by each DTC participant on that 
date.2 

3. Brokers and banl<s that constitute "record" holders under Rule
14a-8(b)(2)(i) for purposes of verifying whether a beneficial
owner is eligible to submit a proposal under Rule 14a-8

In The Hain Celestial Group, Inc. (Oct. 1, 2008), we took the position that 
an Introducing broker could be considered a "record" holder for purposes of 
Rule 14a-8(b)(2)(i). An introducing broker Is a broker that engages in sales 
and other activities Involving customer contact, such as opening customer 
accounts and accepting customer orders, but is not permitted to maintain 
custody of customer funds and securities.§ Instead, an Introducing broker 
engages another broker, known as a "clearing broker," to hold custody of 
client funds and securities, to clear and execute customer trades, and to 
handle other functions such as issuing confirmations of customer trades and 
customer account statements. Clearing brokers generally are DTC 
participants; introducing brokers generally are not. As introducing brokers 
generally are not OTC participants, and therefore typically do not appear on 
DTC's securities position listing, Hain Celestial has required companies to 
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accept proof of ownership letters from brokers In cases where, unlike the 
positions of registered owners and brokers and banks that are DTC 
participants, the company Is unable to verify the positions against its own 
or its transfer agent's records or against DTC's securities position listing. 

In light of questions we have received following two recent court cases 
relating to proof of ownership under Rule 14a-sZ and In light of the 
Commission's discussion of registered and beneficial owners in the Proxy 
Mechanics Concept Release, we have reconsidered our views as to what 
types of brokers and banks should be considered "record" holders under 
Rule 14a-8(b)(2)(I). Because of the transparency of DTC participants' 
positions in a company's securities, we will take the view going forward 
that, for Rule 14a-8(b)(2)(i) purposes, only DTC participants should be 
viewed as "record" holders of securities that are deposited at DTC. As a 
result, we will no longer follow Hain Celestial. 

We believe that taking this approach as to who constitutes a "record" holder 
for purposes of Rule 14a-8(b)(2)(i) will provide greater certainty to 
beneficial owners and companies. We also note that this approach Is 
consistent with Exchange Act Rule 1295-1 and a 1988 staff no-action letter 
addressing that rule,!! under which brokers and banks that are DTC 
participants are considered to be the record holders of securities on deposit 
with DTC when calculating the number of record holders for purposes of 
Sections 12(g) and 15(d) of the Exchange Act. 

Companies have occasionally expressed the view that, because DTC's 
nominee, Cede & Co., appears on the shareholder list as the sole registered 
owner of securities deposited with DTC by the DTC participants, only DTC or 
Cede & Co. should be viewed as the "record" holder of the securities held 
on deposit at DTC for purposes of Rule 14a-8(b)(2)(i). We have never 
interpreted the rule to require a shareholder to obtain a proof of ownership 
letter from DTC or Cede & Co., and nothing in this guidance should be 
construed as changing that view. 

How can a shareholder determine whether his or her broker or bani< is a 
OTC parti

c

ipant? 

Shareholders and companies can confirm whether a particular broker or 
bank is a DTC participant by checking DTC's participant list, which is 
currently available on the Internet at 
http:/ /v,Jww.dtcc.com/ rv /media/Files/Downloads/client
center/DTC/alpha .ashx. 

What if a shareholder's broker or bani< is not on DTC's participant list? 

The shareholder wlll need to obtain proof of ownership from the DTC 
participant through which the securities are held. The shareholder 
should be able to find out who this DTC participant Is by asking the 
shareholder's broker or bank.2 

If the DTC participant knows the shareholder's broker or bank's 
holdings, but does not know the shareholder's holdings, a shareholder 
could satisfy Rule 14a-8(b)(2)(i) by obtaining and submitting two proof 
of ownership statements verifying that, at the time the proposal was 
submitted, the required amount of securities were continuously held for 
at least one year - one from the shareholder's broker or bank 
confirming the shareholder's ownership, and the other from the DTC 
participant confirming the broker or bank's ownership. 

How will the staff process no-action requests that argue for exclusion on 
the basis that the shareholder's proof of ownership is not from a OTC 

hltps://www.sec.gov/interps/iegal/cfslb14f.hlrn 3/8 



12/11/2019 Staff Legal Bulletin No. 14F (Shareholder Proposals) 

participant? 

The staff will grant no-action relief to a company on the basis that the 
shareholder's proof of ownership is not from a OTC participant only if 
the company's notice of defect describes the required proof of 
ownership In a manner that is consistent with the guidance contained in 
this bulletin. Under Rule 14a-8(f)(1), the shareholder will have an 
opportunity to obtain the requisite proof of ownership after receiving the 
notice of defect. 

C. Common errors shareholders can avoid when submitting proof of
ownership to companies

In this section, we describe two common errors shareholders make when 
submitting proof of ownership for purposes of Rule 14a-B(b)(2), and we 
provide guidance on how to avoid these errors. 

First, Rule 14a-8(b) requires a shareholder to provide proof of ownership 
that he or she has "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 b.Y. the date v.ou submit the RroRosal" 
(emphasis added).10 We note that many proof of ownership letters do not
satisfy this requirement because they do not verify the shareholder's 
beneficial ownership for the entire one-year period preceding and Including 
the date the proposal is submitted. In some cases, the letter speaks as of a 
date before the date the proposal is submitted, thereby leaving a gap 
between the date of the verification and the date the proposal Is submitted. 
In other cases, the letter speaks as of a date after the date the proposal 
was submitted but covers a period of only one year, thus falling to verify 
the shareholder's beneficial ownership over the required full one-year 
period preceding the date of the proposal's submission. 

Second, many letters fail to confirm continuous ownership of the securities. 
This can occur when a broker or bank submits a letter that confirms the 
shareholder's beneficial ownership only as of a specified date but omits any 
reference to continuous ownership for a one-year period. 

We recognize that the requirements of Rule 14a-8(b) are highly prescriptive 
and can cause inconvenience for shareholders when submitting proposals. 
Although our administration of Rule 14a-8(b) is constrained by the terms of 
the rule, we believe that shareholders can avoid the two errors highlighted 
above by arranging to have their broker or bank provide the required 
verification of ownership as of the date they plan to submit the proposal 
using the followlng format: 

"As of [date the proposal Is submitted], [name of shareholder] 
held, and has held continuously for at least one year, [number of 
securities] shares of [ company name] [ class of securities] ,"ll 

As discussed above, a shareholder may also need to provide a separate 
written statement from the DTC participant through which the shareholder's 
securities are held if the shareholder's broker or bank Is not a OTC 
participant. 

D. The submission of revised proposals

On occasion, a shareholder will revise a proposal after submitting it to a 
company. This section addresses questions we have received regarding 
revisions to a proposal or supporting statement. 

https://www.sec.gov/interps/legal/clslb141.htm 4/8 
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1. A shareholder submits a timely proposal. The shareholder then
submits a revised proposal before the company's deadline for
receiving proposals. Must the company accept the revisions?

Yes. In this situation, we believe the revised proposal serves as a 
replacement of the initial proposal. By submitting a revised proposal, the 
shareholder has effectively withdrawn the initial proposal. Therefore, the 
shareholder is not in violation of the one-proposal limitation in Rule 14a-
8( c).12 If the company Intends to submit a no-action request, it must do so 
with respect to the revised proposal. 

We recognize that in Question and Answer E.2 of SLB No. 14, we indicated 
that If a shareholder makes revisions to a proposal before the company 
submits its no-action request, the company can choose whether to accept 
the revisions. However, this guidance has led some companies to believe 
that, in cases where shareholders attempt to make changes to an initial 
proposal, the company is free to ignore such revisions even if the revised 
proposal is submitted before the company's deadline for receiving 
shareholder proposals. We are revising our guidance on this issue to make 
clear that a company may not ignore a revised proposal in this situation.13

2. A shareholder submits a timely proposal. After the deadline for
receiving proposals, the shareholder submits a revised proposal,
Must the company accept the revisions?

No. If a shareholder submits revisions to a proposal after the deadline for 
receiving proposals under Rule 14a-8(e), the company is not required to 
accept the revisions. However, if the company does not accept the 
revisions, it must treat the revised proposal as a second proposal and 
submit a notice stating its intention to exclude the revised proposal, as 
required by Rule 14a-8(j). The company's notice may cite Rule 14a-8(e) as 
the reason for excluding the revised proposal. If the company does not 
accept the revisions and intends to exclude the initial proposal, it would 
also need to submit its reasons for excluding the initial proposal. 

3. If a shareholder submits a revised proposal, as of which date
must the shareholder prove his or her share ownership?

A shareholder must prove ownership as of the date the original proposal is 
submitted. When the Commission has discussed revisions to proposals,14 it
has not suggested tl1at a revision triggers a requirement to provide proof of 
ownership a second time. As outlined in Rule 14a-8(b), proving ownership 
includes providing a written statement that the shareholder intends to 
continue to hold the securities through the date of the shareholder meeting. 
Rule 14a-8(f)(2) provides that if the shareholder "fails in [his or her) 
promise to hold the required number of securities through the date of the 
meeting of shareholders, then the company will be permitted to exclude all 
of [the same shareholder's] proposals from its proxy materials for any 
meeting held in the following two calendar years." With these provisions in 
mind, we do not interpret Rule 14a-8 as requiring additional proof of 
ownership when a shareholder submits a revised proposal.15

E. Procedures for withdrawing no-action requests for proposals
submitted by multiple proponents

We have previously addressed the requirements for withdrawing a Rule 
14a-8 no-action request In SLB Nos. 14 and 14C. SLB No. 14 notes that a 
company should include with a withdrawal letter documentation 
demonstrating that a shareholder has withdrawn the proposal. In cases 
where a proposal submitted by multiple shareholders is withdrawn, SLB No. 
14C states that, if each shareholder has designated a lead individual to act 
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on its behalf and the company is able to demonstrate that the Individual is 
authorized to act on behalf of all of the proponents, the company need only 
provide a letter from that lead Individual indicating that the lead individual 
is withdrawing the proposal on behalf of all of the proponents. 

Because there is no relief granted by the staff in cases where a no-action 
request is withdrawn following the withdrawal of the related proposal, we 
recognize that the threshold for withdrawing a no-action request need not 
be overly burdensome. Going forward, we will process a withdrawal request 
If the company provides a letter from the lead filer that includes a 
representation that the lead filer Is authorized to withdraw the proposal on 
behalf of each proponent identified in the company's no-action request.16

F. Use of email to transmit our Rule 14a-8 no-action responses to
companies and proponents

To date, the Division has transmitted copies of our Rule 14a-8 no-action 
responses, including copies of the correspondence we have received in 
connection with such requests, by U.S. mail to companies and proponents. 
We also post our response and the related correspondence to the 
Commission's website shortly after issuance of our response. 

In order to accelerate delivery of staff responses to companies and 
proponents, and to reduce our copying and postage costs, going forward, 
we Intend to transmit our Rule 14a-8 no-action responses by email to 
companies and proponents, We therefore encourage both companies and 
proponents to include email contact information In any correspondence to 
each other and to us. We will use U.S. mall to transmit our no-action 
response to any company or proponent for which we do not have email 
contact information. 

Given the availability of our responses and the related correspondence on 
the Commission's website and the requirement under Rule 14a-8 for 
companies and proponents to copy each other on correspondence 
submitted to the Commission, we believe it is unnecessary to transmit 
copies of the related correspondence along with our no-action response. 
Therefore, we intend to transmit only our staff response and not the 
correspondence we receive from the parties. We will continue to post to the 
Commission's website copies of this correspondence at the same time that 
we post our staff no-action response. 

1 See Rule 14a-8(b). 

l For an explanation of the types of share ownership in the U.S., see
Concept Release on U.S. Proxy System, Release No. 34-62495 (July 14,
2010) [75 FR 42982] ("Proxy Mechanics Concept Release"), at Section II.A.
The term "beneficial owner" does not have a uniform meaning under the
federal securities laws, It has a different meaning in this bulletin as
compared to "beneficial owner" and "beneficial ownership" in Sections 13
and 16 of the Exchange Act. Our use of the term in this bulletin is not
Intended to suggest that registered owners are not beneficial owners for
purposes of those Exchange Act provisions. See Proposed Amendments to
Rule 14a-8 under the Securities Exchange Act of 1934 Relating to Proposals
by Security Holders, Release No. 34-12598 (July 7, 1976) [41 FR 29982],
at n.2 ("The term 'beneficial owner' when used in the context of the proxy
rules, and in light of the purposes of those rules, may be interpreted to
have a broader meaning than it would for certain other purpose[s] under
the federal securities laws, such as reporting pursuant to the Williams
Act.").
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J If a shareholder has filed a Schedule 13D, Schedule 13G, Form 3, Form 4 
or Form 5 reflecting ownership of the required amount of shares, the 
shareholder may instead prove ownership by submitting a copy of such 
filings and providing the additional Information that is described in Rule 
14a-8(b )(2)(ii). 

1 DTC holds the deposited securities in "fungible bulk," meaning that there 
are no specifically identifiable shares directly owned by the DTC 
participants. Rather, each DTC participant holds a pro rata Interest or 
position in the aggregate number of shares of a particular issuer held at 
DTC. Correspondlngly, each customer of a DTC participant - such as an 
individual investor - owns a pro rata interest In the shares in which the DTC 
participant has a pro rata interest. See Proxy Mechanics Concept Release, 
at Section II.B.2.a. 

2 See Exchange Act Rule 17 Ad-8. 

ft See Net Capital Rule, Release No. 34-31511 (Nov. 24, 1992) [57 FR 
56973] ("Net Capital Rule Release"), at Section 11.C. 

2 See KBR Inc. v. Chevedden, Civil Action No. H-11-0196, 2011 U.S. Dist. 
LEXIS 36431, 2011 WL 1463611 (S.D. Tex. Apr, 4, 2011); Apache Corp, v, 
Chevedden, 696 F. Supp. 2d 723 (S.D. Tex. 2010). In both cases, the court 
concluded that a securities Intermediary was not a record holder for 
purposes of Rule 14a-8(b) because it did not appear on a list of the 
company's non-objecting beneficial owners or on any DTC securities 
position listing, nor was the Intermediary a DTC participant, 

!! Techne Corp, (Sept. 20, 1988). 

2 In addition, if the shareholder's broker is an Introducing broker, the 
shareholder's account statements should include the clearing broker's 
identity and telephone number. See Net Capital Rule Release, at Section 
II.C.(iii). The clearing broker will generally be a DTC participant.

10 For purposes of Rule 14a-8(b), the submission date of a proposal will
generally precede the company's receipt date of the proposal, absent the 
use of electronic or other means of same-day delivery. 

11 This format is acceptable for purposes of Rule 14a-8(b), but it is not 
mandatory or exclusive. 

12 As such, it is not appropriate for a company to send a notice of defect for 
multiple proposals under Rule 14a-8(c) upon receiving a revised proposal. 

13 This position will apply to all proposals submitted after an initial proposal 
but before the company's deadline for receiving proposals, regardless of 
whether they are explicitly labeled as "revisions" to an initial proposal, 
unless the shareholder affirmatively indicates an intent to submit a second, 
additional proposal for inclusion In the company's proxy materials. In that 
case, the company must send the shareholder a notice of defect pursuant 
to Rule 14a-8(f)(1) if it Intends to exclude either proposal from its proxy 
materials in reliance on Rule 14a-8(c). In light of this guidance, with 
respect to proposals or revisions received before a company's deadline for 
submission, we will no longer follow Layne Christensen Co. (Mar. 21, 2011) 
and other prior staff no-action letters in which we took the view that a 
proposal would violate the Rule 14a-8(c) one-proposal limitation if such 
proposal is submitted to a company after the company has either submitted 
a Rule 14a-8 no-action request to exclude an earlier proposal submitted by 
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the same proponent or notified the proponent that the earlier proposal was 
excludable under the rule. 

14 See, e.g., Adoption of Amendments Relating to Proposals by Security
Holders, Release No. 34-12999 (Nov. 22, 1976) [41 FR 52994]. 

15 Because the relevant date for proving ownership under Rule 14a-8(b) is
the date the proposal is submitted, a proponent who does not adequately 
prove ownership in connection with a proposal Is not permitted to submit 
another proposal for the same meeting on a later date. 

16 Nothing In this staff position has any effect on the status of any
shareholder proposal that is not withdrawn by the proponent or its 
authorized representative. 

http://www.sec.gov/lnterps//ega//cfslb14f.htm 
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U.S. Securities and Exchange CommIss10 

Division of Corporation Finance 
Securities and Exchange Commission 

Shareholder Proposals 

Staff Legal Bulletin No. 14G (CF) 

Action: Publication of CF Staff Legal Bulletin 

Date: October 16, 2012 

Summary: This staff legal bulletin provides information for companies and 
shareholders regarding Rule 14a-8 under the Securities Exchange Act of 
1934. 

Supplementary Information: The statements in this bulletin represent 
the views of the Division of Corporation Finance (the "Division"), This 
bulletin is not a rule, regulation or statement of the Securities and 
Exchange Commission (the "Commission"). Further, the Commission has 
neither approved nor disapproved its content. 

Contacts: For further information, please contact the Division's Office of

Chief Counsel by calling (202) 551-3500 or by submitting a web-based 
request form at https ://www.sec.gov/forms/corp_fin_interpretive. 

A. The purpose of this bulletin

This bulletin is part of a continuing effort by the Division to provide 
guidance on important issues arising under Exchange Act Rule 14a-8. 
Specifically, this bulletin contains information regarding: 

• the parties that can provide proof of ownership under Rule 14a-8(b)
(2)(i) for purposes of verifying whether a beneficial owner is eligible
to submit a proposal under Rule 14a-8;

• the manner In which companies should notify proponents of a failure
to provide proof of ownership for the one-year period required under
Rule 14a-8(b)(l); and

• the use of website references in proposals and supporting
statements.

You can find additional guidance regarding Rule 14a-8 in the following 
bulletins that are available on the Commission's website: SLB No. 14, SLB 
No. 14A, SLB No. 14B, SLB No. 14C, SLB No. 14D, SLB No. 14E and SLB 
No. 14F. 

B, Parties that can provide proof of ownership under Rule 14a-8(b) 
(2)(i) for purposes of verifying whether a beneficial owner is 
eligible to submit a proposal under Rule 14a-8 

1. Sufficiency of proof of ownership letters provided by
affiliates of OTC participants for purposes of Rule 14a-8(b)(2)
(i)

hllps://www.sec.gov/interps/legal/cfslb14g.htrn 1/5 
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To be eligible to submit a proposal under Rule 14a-8, a shareholder must, 
among other things, provide documentation evidencing that the 
shareholder has 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 
shareholder meeting for at least one year as of the date the shareholder 
submits the proposal. If the shareholder is a beneficial owner of the 
securities, which means that the securities are held in book-entry form 
through a securities Intermediary, Rule 14a-8(b}(2)(i) provides that this 
documentation can be in the form of a "written statement from the 'record' 
holder of your securities (usually a broker or bank) .... " 

In SLB No. 14F, the Division described Its view that only securities 
intermediaries that are participants in the Depository Trust Company 
("OTC") should be viewed as "record" holders of securities that are 
deposited at DTC for purposes of Rule 14a-8(b)(2)(1). Therefore, a 
beneficial owner must obtain a proof of ownership letter from the DTC 
participant through which its securities are held at DTC In order to satisfy 
the proof of ownership requirements in Rule 14a-8, 

During the most recent proxy season, some companies questioned the 
sufficiency of proof of ownership letters from entities that were not 
themselves OTC participants, but were affiliates of OTC particlpants.1 By 
virtue of the affiliate relationship, we believe that a securities intermediary 
holding shares through its affiliated DTC participant should be in a position 
to verify its customers' ownership of securities. Accordingly, we are of the 
view that, for purposes of Rule 14a-8(b )(2)(1), a proof of ownership letter 
from an affiliate of a OTC participant satisfies the requirement to provide a 
proof of ownership letter from a OTC participant. 

2. Adequacy of proof of ownership letters from securities
intermediaries that are not brol<ers or banl<s

We understand that there are circumstances in which securities 
intermediaries that are not brokers or banks maintain securities accounts In 
the ordinary course of their business. A shareholder who holds securities 
through a securities intermediary that Is not a broker or bank can satisfy 
Rule 14a-8's documentation requirement by submitting a proof of 
ownership letter from that securities intermediary.I If the securities 
Intermediary is not a OTC participant or an affiliate of a OTC participant, 
then the shareholder will also need to obtain a proof of ownership letter 
from the DTC participant or an affiliate of a OTC participant that can verify 
the holdings of the securities intermediary. 

C. Manner in which companies should notify proponents of a failure
to provide proof of ownership for the one-year period required
under Rule 14a-8(b)(1)

As discussed in Section C of SLB No. 14F, a common error in proof of 
ownership letters is that they do not verify a proponent's beneficial 
ownership for the entire one-year period preceding and including the date 
the proposal was submitted, as required by Rule 14a-8(b)(1). In some 
cases, the letter speaks as of a date before the date the proposal was 
submitted, thereby leaving a gap between the date of verification and the 
date the proposal was submitted. In other cases, the letter speaks as of a 
date after the date the proposal was submitted but covers a period of only 
one year, thus failing to verify the proponent's beneficial ownership over the 
required full one-year period preceding the date of the proposal's 
submission. 

Under Rule 14a-8(f), If a proponent fails to follow one of the eligibility or 
procedural requirements of the rule, a company may exclude the proposal 
only If it notifies the proponent of the defect and the proponent falls to 
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correct it. In SLB No. 14 and SLB No. 14B, we explained that companies 
should provide adequate detail about what a proponent must do to remedy 
all eligibility or procedural defects. 

We are concerned that companies' notices of defect are not adequately 
describing the defects or explaining what a proponent must do to remedy 
defects in proof of ownership letters. For example, some companies' notices 
of defect make no mention of the gap in the period of ownership covered by 
the proponent's proof of ownership letter or other specific deficiencies that 
the company has identified. We do not believe that such notices of defect 
serve the purpose of Rule 14a-8(f), 

Accordingly, going forward, we will not concur in the exclusion of a proposal 
under Rules 14a-8(b) and 14a-8(f) on the basis that a proponent's proof of 
ownership does not cover the one-year period preceding and including the 
date the proposal is submitted unless the company provides a notice of 
defect that identifies the specific date on which the proposal was submitted 
and explains that the proponent must obtain a new proof of ownership 
letter verifying continuous ownership of the requisite amount of securities 
for the one-year period preceding and Including such date to cure the 
defect. We view the proposal's date of submission as the date the proposal 
is postmarked or transmitted electronically. Identifying in the notice of 
defect the specific date on which the proposal was submitted will help a 
proponent better understand how to remedy the defects described above 
and will be particularly helpful in those instances in which it may be difficult 
for a proponent to determine the date of submission, such as when the 
proposal is not postmarked on the same day it Is placed in the mail. In 
addition, companies should include copies of the postmark or evidence of 
electronic transmission with their no-action requests. 

D. Use of website addresses in proposals and supporting
statements

Recently, a number of proponents have included in their proposals or in 
their supporting statements the addresses to websites that provide more 
information about their proposals. In some cases, companies have sought 
to exclude either the website address or the entire proposal due to the 
reference to the website address. 

In SLB No. 14, we explained that a reference to a website address in a 
proposal does not raise the concerns addressed by the 500-word limitation 
in Rule 14a-8(d). We continue to be of this view and, accordingly, we wlll 
continue to count a website address as one word for purposes of Rule 14a-
8(d). To the extent that the company seeks the exclusion of a website 
reference in a proposal, but not the proposal itself, we will continue to 
follow the guidance stated in SLB No. 14, which provides that references to 
website addresses In proposals or supporting statements could be subject 
to exclusion under Rule 14a-8(i)(3) if the Information contained on the 
website is materially false or misleading, irrelevant to the subject matter of 
the proposal or otherwise In contravention of the proxy rules, including Rule 
14a-9.1 

In light of the growing Interest in including references to website addresses 
in proposals and supporting statements, we are providing additional 
guidance on the appropriate use of website addresses in proposals and 
supporting statements,1 

1. References to website addresses in a proposal or supporting
statement and Rule 14a-8(i)(3)

References to websites in a proposal or supporting· statement may raise 
concerns under Rule 14a-8(i)(3). In SLB No. 14B, we stated that the 
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exclusion of a proposal under Rule 14a-8(1)(3) as vague and Indefinite may 
be appropriate if neither the shareholders voting on the proposal, nor the 
company in implementing the proposal (if adopted), would be able to 
determine with any reasonable certainty exactly what actions or measures 
the proposal requires. In evaluating whether a proposal may be excluded 
on this basis, we consider only the information contained in the proposal 
and supporting statement and determine whether, based on that 
Information, shareholders and the company can determine what actions the 
proposal seeks. 

If a proposal or supporting statement refers to a website that provides 
Information necessary for shareholders and the company to understand 
with reasonable certainty exactly what actions or measures the proposal 
requires, and such information is not also contained in the proposal or in 
the supporting statement, then we believe the proposal would raise 
concerns under Rule 14a-9 and would be subject to exclusion under Rule 
14a-8(i)(3) as vague and indefinite. By contrast, if shareholders and the 
company can understand wlth reasonable certainty exactly what actions or 
measures the proposal requires without reviewing the information provided 
on the website, then we believe that the proposal would not be subject to 
exclusion under Rule 14a-8(i)(3) on the basis of the reference to the 
website address. In this case, the Information on the website only 
supplements the Information contained In the proposal and In the 
supporting statement. 

2. Providing the company with the materials that will be
published on the 1•eferenced website

We recognize that if a proposal references a website that is not operational 
at the time the proposal Is submitted, It will be Impossible for a company or 
the staff to evaluate whether the website reference may be excluded. In 
our view, a reference to a non-operational website In a proposal or 
supporting statement could be excluded under Rule 14a-8(1)(3) as 
Irrelevant to the subject matter of a proposal. We understand, however, 
that a proponent may wish to Include a reference to a website containing 
information related to the proposal but wait to activate the website until It 
becomes clear that the proposal will be included in the company's proxy 
materials. Therefore, we will not concur that a reference to a website may 
be excluded as Irrelevant under Rule 14a-8(i)(3) on the basis that it is not 
yet operational if the proponent, at the time the proposal is submitted, 
provides the company with the materials that are intended for publication 
on the website and a representation that the website will become 
operational at, or prior to, the time the company files its definitive proxy 
materials. 

3. Potential issues that may arise if the content of a
referenced website changes after the proposal is submitted

To the extent the information on a website changes after submission of a 
proposal and the company believes the revised information renders the 
website reference excludable under Rule 14a-8, a company seeking our 
concurrence that the website reference may be excluded must submit a 
letter presenting its reasons for doing so. While Rule 14a-8(j) requires a 
company to submit its reasons for exclusion with the Commission no later 
than 80 calendar days before it files its definitive proxy materials, we may 
concur that the changes to the referenced website constitute "good cause" 
for the company to file Its reasons for excluding the website reference after 
the 80-day deadline and grant the company's request that the 80-day 
requirement be waived. 
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1 An entity Is an "affiliate" of a OTC participant if such entity directly, or 
Indirectly through one or more Intermediaries, controls or Is controlled by, 
or is under common control with, the OTC participant. 

i Rule 14a-8(b){2)(i) itself acknowledges that the record holder is "usually," 
but not always, a broker or bank. 

1 Rule 14a-9 prohibits statements In proxy materials which, at the time and 
In the light of the circumstances under which they are made, are false or 
misleading with respect to any material fact, or which omit to state any 
material fact necessary in order to make the statements not false or 
misleading 

.1 A website that provides more information about a shareholder proposal 
may constitute a proxy solicitation under the proxy rules. Accordingly, we 
remind shareholders who elect to Include website addresses In their 
proposals to comply with all applicable rules regarding proxy solicitations. 

http://www.sec.gov/interps/legal/cfslb14g.htm 
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Shareholder Proposals: Staff Legal Bulletin 

No. 14K (CF) 

Division of Corporation Finance 

Securities and Exchange Commission 

Action: Publication of CF Staff Legal Bulletin 

Date: October 16, 2019 

Summary: This staff legal bulletin provides Information for companies and shareholders regarding Rule 14a-8 

under the Securities Exchange Act of 1934. 

Supplementary Information: The statements in this bulletin represent the views of the Division of Corporation 

Finance (the "Division"). This bulletin is not a rule, regulation or statement of the Securities and Exchange 

Commission (the "Commission"). Further, the Commission has neither approved nor disapproved Its content. This 

bulletin, like all staff guidance, has no legal force or effect: it does not alter or amend applicable law, and It creates 

no new or additional obligations for any person. 

Contacts: For further information, please contact the Division's Office of Chief Counsel by submitting a web-based 

request form at https://www.sec.gov/forms/corp_fin_interpretive. 

A. The Purpose of this bulletin
This bulletin is part of a continuing effort by the Division to provide guidance on important issues arising under 

Exchange Act Rule 14a-8. Specifically, this bulletin contains information regarding: 

• the analytical framework of Rule 14a-8(i)(7);

• board analyses provided in no-action requests to demonstrate that the policy issue raised by the proposal is

not significant to the company;

• the scope and application of micromanagement as a basis to exclude a proposal under Rule 14a-8(l)(7);

and

• proof of ownership letters.

You can find additional guidance about Rule14a-8 in the following bulletins that are available on the Commission's 

website: SLB No. 14, SLB No. 14A, SLB No. 148, SLB No. 14C, SLB No. 14D, SLB No. 14E, SLB No. 14F, SLB 

No. 14G, SLB No. 14H, SLB No. 141 and SLB No. 14J. 

B, Rule 14a-8(i)(7) 

1. Background
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Rule 14a-8(i)(7), the "ordinary business" exception, permits a company to exclude a proposal that "deals with a 

matter relating to the company's ordinary business operations." The purpose of the exception Is "to confine the 

resolution of ordinary business problems to management and the board of directors, since it is impracticable for 

shareholders to decide how to solve such problems at an annual shareholders meeting."[1) The Commission has 

stated that the policy underlying the "ordinary business" exception rests on two central considerations.(2) The first 

relates to the proposal's subject matter; the second relates to the degree to which the proposal "micromanages" 

the company. 

2. Significance

Under the first consideration, proposals that raise matters that are "so fundamental to management's ability to run 

a company on a day-to-day basis that they could not, as a practical matter, be subject to direct shareholder 

oversight" relate to a company's "ordinary" business operations.[3] The Commission has stated, however, that 

proposals relating to such matters but focusing on a significant policy Issue are not excludable under the first 

consideration "because the proposals would transcend the day-to-day business matters and raise policy issues so 

significant that it would be appropriate f?r a shareholder vote."(4] We have previously expressed the view that 

whether the significant policy exception applies depends, in part, on the connection between the significant policy 

issue and the company's business operatlohs.[5] 

In the past, proponents and companies have often focused on the overall significance of the policy issue raised by 

the proposal, Instead of whether the proposal raises a policy Issue that transcends the particular company's 

ordinary business operations. The staff takes a company-specific approach in evaluating significance, rather than 

recognizing particular issues or categories of issues as universally "significant." Accordingly, a policy issue that Is 

significant to one company may not be significant to another.[6] 

In reflecting on the language of the Rule 14a-8 and the Commission's statements on its purpose, we believe the 

focus of an argument for exclusion under Rule 14a-8(i)(7) should be on whether the proposal deals with a matter 

relating to that company's ordinary business operations or raises a policy issue that transcends that company's 

ordinary business operations. When a proposal raises a policy issue that appears to be significant, a company's 

no-action request should focus on the significance of the issue to that company. If the company does not meet that 

burden, the staff believes the matter may not be excluded under Rule 14a-8(i)(7).[7] 

3. Board analysis

In SLB Nos. 141 and 14J, we noted that evaluating whether a proposal transcends ordinary business matters often 

raises difficult judgment calls that we believe are matters that the board of directors generally Is well-situated to 

analyze. In this regard, we continue to believe that a well-developed discussion of the board's analysis of whether 

the particular policy issue raised by the proposal is sufficiently significant In relation to the company can assist the 

staff in evaluating a company's no-action request and, in turn, assist the company in demonstrating that it may 

exclude the proposal. 

In SLB No. 14J, we noted our view that a well-developed discussion of the board's analysis will describe in 

sufficient detail the specific substantive factors the board considered in arriving at its conclusion, and set forth a 

non-exclusive list of such factors. Overall, we found during the most recent proxy season that the no-action 

requests that included a discussion of the board's analysis were more helpful In determining whether the proposal 

was significant to the company's business. We also found the analysis helpful even in instances where we granted 

relief under Rule 14a-8(i)(7) but did not explicitly reference the board's analysis in our response letter. The 

improvement in the board analyses provided was largely attributable to a greater proportion of requests discussing 

In detail the specific substantive factors, such as those set forth in SLB No. 14J, that the board considered in 

arriving at its conclusion that an issue was not significant in relation to the company's business. 

Additionally, in a number of Instances, we were unable to agree with exclusion where a board analysis was not 

provided, which was especially lii<ely where the significance of a particular issue to a particular company and Its 

shareholders may depend on factors that are not self-evident.(8] If a request where significance is at issue does 
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not include a robust analysis substantiating the board's determination that the policy issue raised by the proposal 
is not significant to the company, our analysis and ability to state a view regarding exclusion may be impacted. 

While we do not necessarily expect the board, or a board committee, to prepare the significance analysis that is 

included in the company's no-action request, we do believe it is important that the appropriate body with fiduciary 

duties to shareholders give due consideration as to whether the policy issue presented by a proposal is of 

significance to the company, 

a. Delta analysis

In SLB No. 14J, the staff explained that a board analysis could address, among other substantive factors, whether

the company has already addressed in some manner the policy issue raised by the proposal, including the

differences - or the delta - between the proposal's specific request and the actions the company has already

taken, and an analysis of whether the specific manner in which the proposal addresses the Issue presents a

significant policy issue for the company. A delta analysis could be useful for companies that have already

addressed the policy issue in some manner but may not have substantially implemented the proposal's specific

request for purposes of exclusion under Rule 14a-8(I)(10) (e.g., by addressing the is.sue in a manner not

contemplated by the proposal). In these cases, it would helpful if the delta analysis identifies, for example, the

differences between the actions that the company has already taken to address the issue and the proposal's

specific request. It also is helpful when the board's analysis explains whether the difference between the

company's actions and the proposal's request represents a significant policy issue to the company, In other words,

have the company's prior actions diminished the significance of the policy issue to such an extent that the proposal

does not present a policy issue that Is significant to the company?

For example, if a shareholder proposal sought greater disclosure of a telecommunications company's customer 

information privacy policy, under appropriate circumstances, the company's board analysis could highlight, if it is 

the case, how its cybersecurity policy addresses the issues covered by the proposal and how the difference - or 

delta - between the two approaches would not raise a significant policy issue for the company. 

Based on our evaluation of no-action requests this past season, a delta analysis is most helpful where it clearly 

identifies the differences between the manner in which the company has addressed an issue and the manner in 

which a proposal seeks to address the issue and explains in detail why those differences do not represent a 

significant policy issue to the company. By contrast, conclusory statements about the differences that fail to explain 

why the board believes that the issue Is no longer significant are less helpful. 

b. Prior voting results

Another substantive factor identified in SLB No. 14J was whether the company's shareholders have previously
voted on the matter and the board's views on the voting results. In SLB No. 14J, we noted that where a company's

shareholders have previously voted on the matter we would expect the voting results to be addressed as part of

the board's analysis. This past season, we were unable to agree with exclusion in some instances where a board's

analysis was provided because we did not find the board's discussion of the prior vote to be persuasive in

demonstrating that the policy issue is no longer significant to the company. In these instances, companies argued

unsuccessfully that:

• The voting results were not significant given that a majority of shareholders voted against the prior proposal.

• The significance of the prior voting results was mitigated by the impact of proxy advisory firms'

recommendations.

• When considering the voling results based on shares outstanding, instead of votes cast, the voting results

were not significant.

Based on our evaluation of recent no-action requests, the board's analysis may be more helpful if it includes, for 

example, a robust discussion that explains how the company's subsequent actions, intervening events or other 

objective indicia of shareholder engagement on the issue bear on the significance of the underlying issue to the 

company. For example, If after a proposal receives significant support, a company engages with its shareholders 
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to better understand the level of support, we believe that it may be more helpful If the board's analysis Includes a 

discussion that describes how Its view on significance is informed by those engagements as well as any actions 

the company may have tal<en to address concerns expressed in the proposal. 

4, Micromanagement 

Under the Commission's second consideration, a proposal may be excludable under the "ordinary business" 

exception if it "micromanages" the company. This prong of the Rule 14a-8(i)(7) analysis rests on an evaluation of 

the manner In which a proposal seel<s to address the subject matter raised, rather than the subject matter Itself. As 

illustrated below, two proposals focusing on the same subject matter may warrant different outcomes based solely 

on the level of prescrlptiveness with which the proposals approach that subject matter. 

In considering arguments for exclusion based on micromanagement, and consistent with the Commission's views, 

[9) we look to whether the proposal seeks Intricate detail or imposes a specific strategy, method, action, outcome 

or timellne for addressing an Issue, thereby supplanting the judgment of management and the board. Thus, a 

proposal framed as a request that the company consider, discuss the feasibility of, or evaluate the potential for a 

particular issue generally would not be viewed as micromanaging matters of a complex nature. However, a 

proposal, regardless of its precatory nature, that prescribes specific timeframes or methods for implementing 

complex policies, consistent with the Commission's guidance,[1 OJ may run afoul of micromanagement. In our view, 

the precatory nature of a proposal does not bear on the degree to which a proposal micromanages. [11] Following 

a successful vote on a shareholder proposal, management and the board generally consider whether and how to 

Implement the proposal. Notwithstanding the precatory nature of a proposal, if the method or strategy for 

implementing the action requested by the proposal is overly prescriptive, thereby potentially limiting the judgment 

and discretion of the board and management, the proposal may be viewed as micromanaging the company. 

For example, this past season we agreed that a proposal seeking annual reporting on "short-, medium- and long

term greenhouse gas targets aligned with the greenhouse gas reduction goals established by the Paris Climate 

Agreement to keep the increase in global average temperature to well below 2 degrees Celsius and to pursue 

efforts to limit the increase to 1.5 degrees Celsius" was excludable on the basis of micromanagement.[12) In our 

view, the proposal micromanaged the company by prescribing the method for addressing reduction of greenhouse 

gas emissions. We viewed the proposal as effectively requiring the adoption of time-bound targets (short, medium 

and long) that the company would measure Itself against and changes in operations to meet those goals, thereby 

imposing a specific method for implementing a complex policy. 

In contrast, we did not concur with the excludability of a proposal seeking a report "describing if, and how, [a 

company] plans to reduce its total contribution to climate change and align Its operations and investments with the 

Paris [Climate] Agreement's goal of maintaining global temperatures well below 2 degrees Celsius." The proposal 

was not excludable because the proposal transcended ordinary business matters and did not seek to 

micromanage the company to such a degree that exclusion would be appropriate .(13) In our view, the proposal did 

not seek to micromanage the company because It deferred to management's discretion to consider if and how the 

company plans to reduce its carbon footprint and asked the company to consider the relative benefits and 

drawbacks of several actions. 

When analyzing a proposal to determine the underlying concern or central purpose of any proposal, we look not 

only to the resolved clause but to the proposal In Its entirety. Thus, if a supporting statement modifies or re-focuses 

the intent of the resolved clause, or effectively requires some action in order to achieve the proposal's central 

purpose as set forth in the resolved clause, we take that into account in determining whether the proposal seeks to 

micromanage the company. 

This past season, where we concurred with a company's micromanagement argument, It was not because we 

viewed the proposal as presenting issues that are too complex for shareholders to understand. Rather, It was 

based on our assessment of the level of prescriptiveness of the proposal. When a proposal prescribes specific 

actions that the company's management or the board must undertake without affording them sufficient flexibility or 

discretion in addressing the complex matter presented by the proposal, the proposal may micromanage the 

https://www.sec.gov/corpfin/staff-1egal-bulletin-14k-shareholder-proposa1s 4/6 
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company to such a degree that exclusion of the proposal would be warranted. For example, a proposal urging the 
board to adopt a policy prohibiting adjusting financial performance metrics to exclude compliance costs when 
determining executive compensation would be excludable on micromanagement grounds because such proposal 
prohibits any such adjustments without regard to specific circumstances or the possibility of reasonable 
exceptions.(14] When a company asserts the micromanagement prong as a reason to exclude a proposal, we 
would expect it to Include in its analysis how the proposal may unduly limit the ability of management and the 
board to manage complex matters with a level of flexibility necessary to fulfill their fiduciary duties to shareholders. 

C. Proof of ownership letters
In this section we address shareholder proof of ownership for purposes of Rule 14a-8(b). In relevant part, Rule 
14a-8(b) provides that a proponent must prove eligibility to submit a proposal by offering proof that It "continuously 
held" the required amount of securities "for at least one year by the date" the proposal Is submitted. 

In Section C of SLB No. 14F, we identified several common errors shareholders make when submitting proof of 
ownership for purposes of satisfying Rule 14a-8(b )(2).[15] In an effort to reduce such errors, we provided a 
suggested format for shareholders and their brokers or banks to follow when supplying the required verification of 
ownership.(16] We note that brokers and banks are not required to follow this format. 

This season, we observed that some companies applied an overly technical reading of proof of ownership letters 
as a means to exclude a proposal. We generally do not find such arguments persuasive. For example, in two 
recent instances we did not concur with the excludability of a proposal based on Rule 14a-8(b) where the proof of 
ownership letter deviated from the format set forth in SLB No. 14F.[17] In those cases, we concluded that the 
proponent nonetheless had supplied documentary support sufficiently evidencing the requisite minimum ownership 
requirements for the one-year period, as required by Rule 14a-8(b). We took a plain meaning approach to 
interpreting the text of the proof of ownership letter, and we expect companies to apply a similar approach in their 
review of such letters. 

While we continue to encourage shareholders and their brol<ers or banl<s to use the sample language provided In 
SLB No. 14F to avoid this Issue, such formulation is neither mandatory nor the exclusive means of demonstrating 
the ownership requirements of Rule 14a-8(b).l18] As previously stated, we recognize that the requirements of Rule 
14a-8(b) can be quite technical.[19] Accordingly, companies should not seek to exclude a shareholder proposal 
based on drafting variances in the proof of ownership letter if the language used in such letter is clear and 
sufficiently evidences the requisite minimum ownership requirements. 

(1] Release No. 34-40018 (May 21, 1998). 

[2] Id.

[3] Id.

[4] Id.

(5] See Staff Legal Bulletin No. 14H (Oct. 22, 2015). 

(6) For example, although a climate change proposal submitted to an energy company may raise significant policy
issues for that company, a similar proposal submitted to a software development company may not raise
significant policy issues for that company,

[7] See Rule 14a-8(g).

(8) See, e.g., Walgreens Boots Alliance, Inc. (Nov. 20, 2018)(Mercy Investment Services, Inc. et al.).

(9] Release No. 34-40018. The Commission explained that micromanagement "may come Into play In a number of 
circumstances, such as where the proposal involves Intricate detail, or seeks to impose specific time-frames or 
methods for implementing complex policies." 

hltps ://www.sec.gov/corpfl n/stalf-legal-bu lie Ii n-14k-sharellolder-proposals 5/6 
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[10] Id.

[11] Our (i)(7) analysis would be the same If the proposal were mandatory or precatory.

(12) Devon Energy Corp. (Mar. 4, 2019).

[13) Anadarko Petroleum Corp. (Mar. 4, 2019). 

[14] See, e.g., Johnson & Johnson (Feb. 14, 2019).

[15] Staff Legal Bulletin No. 14F (Oct. 8, 2011).

[16) Id. The Division suggested the following formulation: "As of [date the proposal is submitted], [name of 

shareholder] held, and has held continuously for at least one year, [number of securities] shares of [company 

name] [class of securities]." 

(17] See Amazon.com, Inc. (Apr. 3, 2019); Gilead Sciences, Inc. (Mar. 7, 2019). 

[18) See Staff Legal Bulletin No.14F, n.11. 

[19] Id.

https:/lwww.sec.gov/corpfin/staff-legal-bullelin-14k-shareho1der-proposals 
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Edward Garitty

From: 

Sent: 

To: 

Cc: 

Subject: 

Attachments: 

Mr. Klank, 

> 

Friday, December 13, 2019 3:00 PM 

Eddie Klank 

Edward Garitty; Megan Barnes 

[EXTERNAL] Rule 14a-8 Proposal (FOX) 

CCE13122019_7.pdf 

Please see the a ttached broker letter. 

Sincerely, 

John Chevedden 

1 

bib 

***



Personal Investing 

December 13, 2019 

John R Chevedden 
 

 

Dear Mr. Chevedden: 

P.O. Box 770001 

Cincinnati, OH 45277-0045 

This letter is provided at the request of Mr. John R. Chevedden, a customer of Fidelity 
Investments. 

Please accept this letter as confinnation that as of the date of this letter, Mr. Chevedden has 
continuously owned no fewer than the share quantity listed in the following table in the 
following securities, since November 1, 2018. 

37045V100 100.000 
Mattel Inc 577081102 200.000 

Delta Air Lines Inc 247361702 100.000 
Fed Ex Co 31428X106 100.00 

These securities are registered in the name of National Financial Services LLC, a DTC 
participant (DTC number: 0226) and Fidelity Investments subsidiary. 

I hope you find this information helpful. If you have any questions regarding this issue, 
please feel free to contact me by calling 800-397-9945 between the hours of 8:30 a.m. and 
5:00 p.m. Eastern Standard Time (Monday through Friday) and entering my extension 13813 
when prompted. 

Sincerely, 

�M4 
Stormy Delehanty 
Operations Specialist 

Our File: W030790-13DEC19 

Fidelity Brokerage Services LLC, Members NYSE, SIPC. 

f'tfiJJJ,.(#Jf 

***
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The Prior Lobbying Expenditure Proposal and Related Correspondence 
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=�i=AX 
To: Mark Allen, Exec. VP & Secty. 

Company: FedEx Corp 
Fax: 19014349279 

Phone: 

From: Jhingory, Marcia 
Fax: 

Phone: 

E-mail: MJhingory@teamster.org

NOTES: 

Please find attached, a shareholder proposal on behalf of the 
Teamsters General Fund, along with a cover letter and proof of shares 
for, considerntion at the cofnpany's 2020 annual shareholders meeting.

The original copy was sent by UPS ground. Please acknowledge 
receipt. 

t · . . 
.,.·i• • . 

, � i 'j · i •· I • I l ., ! ' 

Date and lime of transmission: Thursday, March 5, 2020 4:17:18 PM 
Number of pages including this cover sheet: 05 

I 
I 

Th'ank '/'oui · :: 
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Wl1crcas, v,,e believe f·ull disclosure of FedEx's direct and indirect lobbying 
activihes and expenditures is required to assess v,rhethcr FedEx's lobbying is 
consistent v,,ith its expressed goals ,md in stockholders' best interests. 

Resol"ed, the stockholders of FedEx request the preparation of a report, 
updnted annually, disclosing: 

1. Company policy and procedures governing lobbying,_ both direct and indirect,
and grassroots lobbying communications.

2. Payments by FedEx used for (a) direct or indirect lobbying or (b) grassroots
lobbying communications, in each case including the amount of the payment
and the recipient.

3. FedEx's membership in and payments to any tax-exempt organization that
,11,rites and endorses model legislation.

4. Description of management's and the Board's decision-making process and
ovcrmght fo'r° malJi1\g fHl)iJncnts described in \;cction 2 and 3 above.

: 
,. ,1 

For pu11x,ses of this J)H)posal, a "grassr6ois lobbyi11g conununication" is a
communication di1;ected to th� general public that .. (a) refers to specific legislation or 
regulation, (h) refleets.a -�11e,�1 :o'n the legislation 'o{i·egulation, and (c) encourages the 

• . \ .I ,. 

recipiei1t of the commtmication to take action with respect to the legislation or 
reguh1tion. "Indir�ct lobbyjng" i� lobbying engaged_in by a trnde association or other 
organization ofwhiblii;:edEi is'a member. 

,, 1, ! 1 I I 

Both "direct rmd indirect lobbying" and "grassroots lobbying communications'' 
include ·efforts at the foe�°), state and federal levels.· I 

'I ','' P,!, I I' J ! j, j i 

Tl�e report �iialt 1 be presented to the Nominating & Governance C01m11ittee and 
posted on FedEx's website. 

: ' ' ' ,, 

Suppoi·ting Statcri1�.it: 

FedEx sp�1it crvqi.'"�_�32 11rillion since 2010 0�1 federal lobbying. This does not 
include state lobbJiing expe1iditi.ifos, ,vhere FedEx lobbies but disclosure is uneven or 
absent. For example, FeuEx spent over $2.6 million lobbying in California sint.:e 
2010. FedEx's, lobbyirig 'on corporate taxe's has drawn media attention. 
(l 1 t I.F:: //w1vw .n vtl tTK'.;� .·ct!nn/20 ·1_9 /{ l /17 /hcm.l-ness/ho 1v---J\�(iex--cul .. •it:;; .. 1ax --bil.1--to--0_.11h_-nD
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FedEx sits on the hoard of the Chamber of Commerce, ,vhich spent over $·1 .5 
billion on lobbying since 1998, and also belongs to the Business Roundtable (BRT), 
which is lobbying against shareholder rights to file resolutions. FedEx does not 
disclose its memberships in, or payments to, trade assouiations, or the amounts used 
for lobbying. FedEx does not disclose its membership in tax-exempt organi7,ations 
that write and endorse model legislation, such as the American Legislative Exchange 
Council (ALEC). 

We are concerned FedEx's lack of disclosure presents reputational risks when 
its lobbying contrnclicts compm1y public positions. FedEx has cl.ravn.1 scrutiny for 
signing the BRT Statement on the Purpose of the Corporation, a conm1itment from 
CEOs for taking a broader viev,, in creating long-tenn value for all stakeholders, yet 
also attends the ALEC mmual conference. (htt_ps:,,/readsludge .. com/.2().JY/08/)'i/ 
thc�·e ···eo\· zwm·1.ivryl lo be w"ial l

1 · re'>l'mHih/-� hut t!J.-·,fr crrn1rrnie\· -:rre 1m�hinc _.. ·,,. :, •·(. '., •• :: :· J . , : •.•• ••• ·• ••• ;·_··,. . " • '. .: :·· ••. , J ... • . .t, ", .... •· ·-.(:, ·- •. / ' t. 
. ::, •·(. . :, ·:, • .• . • . . ·,--� .• 

. fJ�u�--§�/!/J.hf::J.f:'.!.UJ,.?:.:Pge/idi"tf i. 1·FedEx uses the Global Rep01iing Initiative (GRI) for
sustaiiwbility reporting, yel cunently. fails to report "any differen�es between its 
lobb)1ing positions and m1y stated policies, goals, or other public positions" under 
GRT Standard 415, pertaining to risks nssociatcd ,vith lobbying. 

·' . . - , 

' ' . We believe' the1 .1:eiJuta.tiom1l dmnage ste1m1ri1ig from this misalig,mnent bel,veen 
general pqlicy p'osiho/is 'a�1d actual direct and in<lii·ect lobbying effo1is banns long-
• , 1 I I I · 1. - } ' i i , -· r ttirn1 ,;91ue creation. ·Th.u.s, '·;'e ·�n'ge FedEx to exp.and its lobbying disclosure .
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March 5, 2020 

Murk Allen, Esq., Executive Vice President, 
Generul Cuum;el und Secrelury 
FedEx r,orp. 
94:d. South shady Grove Road 
Memphis, TN ;38120

RE: FedEx Corp. - Cnsii> # :p.42.8X106 

Dear Mr. Allen: 

Arnalgmrn1ted Bank is the record owner of 176 shares of common stock (the "Shares") of FedEx. 
Corp., beneficially owned by the In ternutional Brotherhood of Teamsters Ge11eral Fund. The 
shares are held by Amalgamated Bank ut the Depository Trust Company in our participunt 
account fl.  The International Brotherhood of Teamsters General Fund has held the 
.shure�· wntinuuusly since 7/27/2006, am] will cunlinue Lo hukl these shares Lhrough Lhe uale of 
the annual shareholders meeting. 

lf yoh h�ve any questions oi· need anything further, please llo not hesitate to call me at (212)

89'5-49'74. I . 

. ' I. i Very truly )iot:1rs, 

.Suzette Spooner 
Vice Presidcmt 

I··, 

cc: Louis 1V].hliu1 

• t !, . I 

' 11•· 

, ,I •• 1 

�75 SEVENTH A VENUE NEW YORK, NY 10001 212-255-6 200 ·www.a11rnlga11u1tcd!J1111k.co111

'" ',, 

· I 

An'z.eJ'ica's LaboJ" Banfo@ 
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IlY FA,CSilVITLE: 901.434.9279 
BY UPS GR(H.JND 

tvbrk. R. Allen, Esq:,· Exec{1Uve Vice President, 
Genernl Counsel and Secretary 

.FedEx Corp. 
942 South Shady Grove Road 
l\,fomphi s, T'.N 3 8120 

I..,(' ·11· .I\ ,.I1· �ll ·'11' _,J .·< l\• .. , ;"·).. t:· - , 

5/005 fax server 

KEN H.1\1 .. l. 
f;0n�.::��\ Si�C.:ruti:!ry.·i·:r.:J.:t�:i�?t:}i 

?D? .ti/1: .. flf{OD 

�\\:,;�.J.,1• i}:{l!l :�: l i1 :" .Gi'[f 

1 hcn:.by submit the foHowing resolution on belrntf of tb.c T��runst.ers· GerH.'ra.L 
Fund,, in accordance wifh SI�C Rule .l4a-8:, to b(� pn�S('.rlWd at .tho• Con1pan:/s 2020 
!\.rn1u,il Sbarcholckr.sl\..ket.ing. 

Tho General F�md has mvned l 76 shares of FedEx Corp., cont.im:.1oosly for Ht 
lenst one year and in(;end:.� to continue to own at k!ast this s.nH)utTI. through the datr nf 
the anm1al mt�cting. Enclosed i.s relevant proof of owners.hip. 

/\:ny vvT itten comnrnnication. should be sent to the above addre.ss via U.S. 
Postal Service, UPS, or q1-rr.,, aH the Teamsters have a pol icy of accepling only 
union delivery. l f you lwve any qu�stions r-1bout this p.ropo�;t1J., please i.hrnd them 
to Louis 1\!Ializia of the Capita] Str<'1tcgics Departrncnt at 202-624--6930 . 

KH/lrn· 
Enc.losu.re�1 

. . ' I . 

S iricerely, 

I t' J'J' 

I ,, . l I /i ll 
F-t¼A,.,•'. ·i l"if)l{"'

1(en Hall 
(ienernl Secretary-Treasurnr 

t 

·, 

A 
ii) 
\" 
" 

~-.... ,,,~, .......... ~ ...... 
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Edward Garitty

From: 

Sent: 

To: 

Cc: 

Subject: 

Attachments: 

Good afternoon, Sister Clingman. 

Edward Garitty 

Thursday, April 2, 2020 3:56 PM 

MBClingman@GRDominicans.org 

Alana Griffin; Kate Beukenkamp 

FW: Cofiling resolution with the International Brotherhood of Teamsters 

cofile FedEX.docx; GrandRapids.FedEx.Letter.pdf; FedEx 2020 Lobbying resolution.docx; 

FedEx cover letter Teamsters General Fund.pdf 

Receipt acknowledged. Please direct future correspondence on this matter to myself, Alana Griffin and Kate 

Beukenkamp (copied here). 

Thanks a lot, 

Edward 

Edward Garitty 

Senior Attorney 

Securities and Corporate Law 

FedEx Corporation 

942 S. Shady Grove Road 

Memphis, Tennessee 38120 

901-818-7311

edward.garitty@fedex.com

From: Mary Brigid Clingman, OP <MBClingman@GRDominicans.org> 

Sent: 02 April, 2020 15:17 

To: Michael Allen <Mike.Allen@fedex.com> 

Cc: Eddie Klank <ceklank@fedex.com> 

Subject: [EXTERNAL] Cofiling resolution with the International Brotherhood of Teamsters 

Dear Mr. Allen, 

Attached please find the documentation required for the co-filing of a shareholder resolution filed 3/5/2020 by the 

International Brotherhood ofTeamsters. Thank you for processing this for the annual meeting. Original hard copies will 

be posted tomorrow. 

1 



Sister Mary Brigid Clingman, OP 

Promoter of Justice 

Dominican Sisters~ Grand Rapids 

2025 E. Fulton 

Grand Rapids, Ml 49503 

mbclingman@grdominicans.org 

616-514-3111 (office) 616-295-2463 (cell)

1taucation .,Gou/a not lie tlie ft/lin., of a ?ail, liut tlie fl.,li'tin.1 of a fire. 

1,f'°'J/iam :/!Jutfer �at.s 

2 



Sp1111so1>-hip, 

Associate Life 

Dominican Center at 
Marywood 

Dominican Chapel 
Marywood 

Retreats/Conferences/ 
Seminars/Workshops 

Spiritual Formation Program 

Aquinata Hall 

Education/Health Care/ 
Chaplaincy 

Marywood Health Center 

Marywood Home Health 

Maternidad, Chimbole, Peru 

Parish and Diocesan 
Ministry 

Partners in Parenting 

San Pedro Sula Ministry, 
Honduras 

WORD Project - ESL 
Program 

Advocacy for Justice 

Care of Earth 

Culture of Peace 

Ending Homelessness 

Global Partnership 

Dominican Sisters 

Grand Rapids, Michigan 

Mark R. Allen, Esq. 
Exec. Vice President, General Council and Secretary 
FedEx Corp. 
942 South Shady Grove Road 
Memphis, TN, 38120 

RE: Shareholder proposal for 2020 Annual Meeting 

Dear Mr. Allen: 

April 2, 2020 

On behalf of the Sisters of St. Dominic Charitable Trust, I write to give notice that pursuant to the 
proxy statement of FedEx Corp and Rule 14a-8 under of the Securities Exchange Act of 1934, as 
amended, we intend to co-file the enclosed proposal with lead filer International Brotherhood of 
Teamsters at the Company's 2020 annual meeting of stockholders. 

Our congregation is an apostolic community of vowed women religious. We are rooted in both the 
Word of God and the Dominican tradition of the Catholic Church. In keeping with our commitment to 
socially responsible investment, we are co-filing the attached proposal out of concern that the 
Company ought to disclose important information regarding its direct and indirect lobbying. 

The Sisters of St. Dominic Charitable Trust has been a continuous shareholder for one year of more 
than $2,000 in market value of FOX stock, which would meet the requirements under SEC rules. 
Verification of this ownership, provided by our custodial bank, is enclosed. We intend to hold at least 
the minimum required number of shares through the date of the 2020 annual meeting. 

We hope that the Company will continue to engage in productive dialogue with the filers of this 
proposal. As the lead filer, the International Brotherhood of Teamsters is authorized to act on our 
behalf in all aspects of the resolution including negotiation and withdrawal. A representative of the 
lead filer will be present at the stockholder meeting to present the proposal. 

We would appreciate being copied on any correspondence related to this matter. 

Sincerely, 

Sr. Maureen Geary, OP 
Treasurer 
Dominican Sisters ~ Grand Rapids 

Emboldened by faith, serving with joy 

2025 Fulton St East 

Grand Rapids, Ml 

49503-3895 

T (616) 459.2910 

F (616) 454.6105 

www.grdominicans.org 



April 2, 2020 

To whom it may concern: 

This is to confirm that PNC is the custodian of account numbers  {Charitable Pool) 

and {Custodial Pool) that holds 170 shares and 30 shares of the FedEx Corporation 

owned by Sisters of the Order of St. Dominic of Grand Rapids. 

We confirm that the above accounts have beneficial ownership of at least $2000 in market value of the 

voting securities of WEN and that such beneficial ownership has continuously existed for one or more 

years in accordance with Rule 14a-8(b) of the Securities Exchange Act of 1934, as amended. 

This letter serves as confirmation that Sisters of the Order of St. Dominic of Grand Rapids is the 

beneficial owner of the above referenced stock. 

Sincerely, 

Matthew C. Bauder, CFA 

Partner 

Atlanta Consulting Group 

309 East Paces Ferry Rd, Suite 600 

Atlanta, GA 30305 

***

***



Whereas, we believe full disclosure of FedEx's direct and indirect lobbying activities and 
expenditures is required to assess whether FedEx's lobbying is consistent with its expressed 
goals and in stockholders' best interests. 

Resolved, the stockholders of FedEx request the preparation of a report, updated 
annually, disclosing: 

1. Company policy and procedures governing lobbying, both direct and indirect, and
grassroots lobbying communications.

2. Payments by FedEx used for (a) direct or indirect lobbying or (b) grassroots lobbying
communications, in each case including the amount of the payment and the recipient.

3. FedEx's membership in and payments to any tax-exempt organization that writes and
endorses model legislation.

4. Description of management's and the Board's decision-making process and oversight for
making payments described in section 2 and 3 above.

For purposes of this proposal, a "grassroots lobbying communication" is a
communication directed to the general public that (a) refers to specific legislation or regulation, 
(b) reflects a view on the legislation or regulation, and (c) encourages the recipient of the
communication to take action with respect to the legislation or regulation. "Indirect lobbying" is
lobbying engaged in by a trade association or other organization of which FedEx is a member.

Both "direct and indirect lobbying" and "grassroots lobbying communications" include 
efforts at the local, state and federal levels. 

The rep01t shall be presented to the Nominating & Governance Committee and posted on 
FedEx's website. 

Supporting Statement: 

FedEx spent over $132 million since 2010 on federal lobbying. This does not include 
state lobbying expenditures, where FedEx lobbies but disclosure is uneven or absent. For 
example, FedEx spent over $2.6 million lobbying in California since 2010. FedEx's lobbying on 
corporate taxes has drawn media attention. (https://www.nytimes.corn/2019/1 l /17/business/bow
fedex-cut-its-tax-bill-to-O.html) 

FedEx sits on the board of the Chamber of Commerce, which spent over $1.5 billion on 
lobbying since 1998, and also belongs to the Business Roundtable (BRT), which is lobbying 
against shareholder rights to file resolutions. FedEx does not disclose its memberships in, or 
payments to, trade associations, or the amounts used for lobbying. FedEx does not disclose its 
membership in tax-exempt organizations that write and endorse model legislation, such as the 
American Legislative Exchange Council (ALEC). 

,. 



We are concerned FedEx's lack of disclosure presents reputational risks when its 
lobbying contradicts company public positions. FedEx has drawn scrutiny for signing the BRT 
Statement on the Purpose of the Corporation, a commitment from CEOs for taking a broader 
view in creating long-term value for all stakeholders, yet also attends the ALEC annual 
conference. (https :/ /readsl udge.com/2019/0 8/27 /these-ceos-prornised-to-be-socially-responsi ble
bu t-their-companies-are-pushing-alecs-right-wing-agendw. FedEx uses the Global Reporting 
Initiative (ORI) for sustainability reporting, yet currently fails to report "any differences between 
its lobbying positions and any stated policies, goals, or other public positions" under GRI 
Standard 415, pe1taining to risks associated with lobbying. 

We believe the reputational damage stemming from this misalignment between general 
policy positions and actual direct and indirect lobbying eff01ts harms long-te1m value creation. 
Thus, we urge FedEx to expand its lobbying disclosure. 

• 



INTERNATIONAL BROTHERHOOD OF TEAMSTERS 

JAMES P. HOFFA 
General President 

25 Louisiana Avenue, NW 
Washington, DC 20001 

BY FACSIMILE: 901.434.9279 

BY UPS GROUND 

March 5, 2020 

KEN HALL 
General Secretary-Treasurer 

202.624.6800 
www.teamster.org 

Mark R. Allen, Esq., Executive Vice President, 
General Counsel and Secretary 

FedEx Corp. 
942 South Shady Grove Road 
Memphis, TN 38120 

Dear Mr. Allen: 

I hereby submit the following resolution on behalf of the Teamsters General 
Fund, in accordance with SEC Rule 14a-8, to be presented at the Company's 2020 
Annual Shareholders Meeting. 

The General Fund has owned 176 shares of FedEx Corp., continuously for at 
least one year and intends to continue to own at least this amount through the date of 
the annual meeting. Enclosed is relevant proof of ownership. 

Any written communication should be sent to the above address via U.S. 
Postal Service, UPS, or DHL, as the Teamsters have a policy of accepting only 
union delive1y. If you have any questions about this proposal, please direct them 
to Louis Malizia of the Capital Strategies Department at 202-624-6930. 

KH/lm 
Enclosures 

Sincerely, 

Ken Hall 
General Secretary-Treasurer 



Di Dominican Sisters 

Grand Rapids, Michigan 

2025 Fulton St East 

Grand Rapids, Ml 49503-3895 
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Attention: 

Mark R. Allen-

Executive Vice President, General Counsel and Secretary 

C/0 Investor Relations, FedEx 

Hello Mark-

Please find the attached file which contains the co-filing documents (filing letter, shareholder resolution, 

shareholder authorization letter, and proof of ownership letter) to co-file with the Teamsters from As 

You Sow on behalf of the George Gund Foundation (co-filer), for inclusion in the 2020 proxy statement. 

Copies were sent via USPS Priority Mail on Wednesday 4/8. I have confirmation that this packet of 

documents was received in your offices on Friday 4/10. Please confirm receipt of these materials. 

Thank you and best regards, 

Gail 

Gail Follansbee (she/her) 

Coordinator, Shareholder Relations 

As You Sow 

2150 Kittredge St., Suite 450 

Berkeley, CA 94704 

(510) 735-8139 (direct line) ~ (650) 868-9828 (cell)

gail@asyousow.org I www.asyousow.org

• 



AS YOU SOW 

VIA USPS PRIORITY MAIL 

April 8, 2020 

Mark Allen 

2150 Kittredge St. Suite 4S0 

Berkeley, CA 94704 

Executive V.P., General Counsel and Secretary 

FedEx Corporation 

942 South Shady Grove Road 

Memphis, TN. 38120 

Dear Mr. Allen, 

www.asyousow.org 

BUILDING A SAFE, JUST, ANO SUSTAINABLE WORLD SINCE 1992 

As You Sow is co-filing a shareholder proposal on behalf of the following FedEx shareholder for action at 

the next annual meeting of the Company: 

• The George Gund Foundation

Shareholder is a co-filer of the enclosed proposal with the Teamsters General Fund, who is the 

Proponent of the proposal. As You Sow has submitted the enclosed shareholder proposal on behalf of 

Proponent for inclusion in the 2020 proxy statement in accordance with Rule 14a-8 of the General Rules 

and Regulations of the Securities Exchange Act of 1934. As You Sow is authorized to act on the co-filer's 

behalf with regard to withdrawal of the proposal. 

Letters authorizing As You Sow to act on co-filer's behalf are enclosed. A representative of the lead filer 

will attend the stockholders' meeting to move the resolution as required. To schedule a dialogue, please 

contact myself, Andrew Behar, CEO, at abehar@asyousow.org. Please send all correspondence to me 

with a copy to shareholderengagement@asyou.sow.org. Also, please note that our address has 

changed. Our new address is set forth above. 

Sincerely, 

Andrew Beha 

CEO 

Enclosures 

• Shareholder Proposal

• The George Gund Foundation Authorization Letter

• The George Gund Proof of Ownership Letter



Whereas, we believe full disclosure of FedEx's direct and indirect lobbying 
activities and expenditures is required to assess whether FedEx's lobbying is 
consistent with its expressed goals and in stockholders' best interests. 

Resolved, the stockholders of FedEx request the preparation of a report, 
updated annually, disclosing: 

1. Company policy and procedures governing lobbying, both direct and indirect,
and grassroots lobbying communications.

2. Payments by FedEx used for (a) direct or indirect lobbying or (b) grassroots
lobbying communications, in each case including the amount of the payment
and the recipient.

3. FedEx's membership in and payments to any tax-exempt organization that
writes and endorses model legislation.

4. Description of management's and the Board's decision-making process and
oversight for making payments described in section 2 and 3 above.

For purposes of this proposal, a "grassroots lobbying communication" is a 
communication directed to the general public that (a) refers to specific legislation or 
regulation, (b) reflects a view on the legislation or regulation, and ( c) encourages the 
recipient of the communication to take action with respect to the legislation or 
regulation. "Indirect lobbying" is lobbying engaged in by a trade association or other 
organization of which FedEx is a member. 

Both "direct and indirect lobbying" and "grassroots lobbying communications" 
include efforts at the local, state and federal levels. 

The report shall be presented to the Nominating & Governance Committee and 
posted on FedEx's website. 

Supporting Statement: 

FedEx spent over $132 million since 2010 on federal lobbying. This does not 
include state lobbying expenditures, where FedEx lobbies but disclosure is uneven or 
absent. For example, FedEx spent over $2.6 million lobbying in California since 
2010. FedEx's lobbying on corporate taxes has drawn media attention. 
(https:/ /www .nytimes.com/2019/11/17 /business/how-fedex-cut-its-tax-bill-to-0.html) 

, 

... 

.. 



Teamsters/Fed.Ex Shareholder Proposal 
March 5, 2020 
Page 2 

FedEx sits on the board of the Chamber of Commerce, which spent over $1.5 
billion on lobbying since 1998, and also belongs to the Business Roundtable (BRT), 
which is lobbying against shareholder rights to file resolutions. FedEx does not 
disclose its memberships in, or payments to, trade associations, or the amounts used 
for lobbying. FedEx does not disclose its membership in tax-exempt organizations 
that write and endorse model legislation, such as the American Legislative Exchange 
Council (ALEC). 

We are concerned FedEx's lack of disclosure presents reputational risks when· 
its lobbying contradicts company public positions. FedEx has drawn scrutiny for 
signing the BR T Statement on the Purpose of the Corporation, a commitment from 
CEOs for taking a broader view in creating long-term value for all stakeholders, yet 
also attends the ALEC annual conference. (https://readsludge.com/2019/08/27/ 
these-ceos-promised-to-be-socially-responsible-but-their-companies-are-pushing
alecs-right-wing-agenda). FedEx uses the Global Reporting Initiative (GRI) for 
sustainability reporting, yet currently fails to report "any differences between its 
lobbying positions and any stated policies, goals, or other public positions" under 
GRI Standard 415, pertaining to risks associated with lobbying. 

We believe the reputational damage stemming from this misalignment between 
general policy positions and actual direct and indirect lobbying efforts harms long
term value creation. Thus, we urge FedEx to expand its lobbying disclosure. 



THE 

GEORGE 

GUND 

FOUNDATION 

April 6, 2020 

Mr. Andrew Behar 
CEO 
As You Sow 
2150 Kittredge Street, Suite 450 
Berkeley, CA 94704

Re: Authorization to File Shareholder Resolution 

Dea<�� 

The undersigned ("Stockholder") authorizes As You Sow to file or co-file a shareholder resolution 
on Stockholder's behalf with The FedEx Corporation (the "Company") for inclusion in the 
Company's 2020 proxy statement, in accordance with Rule 14a-8 of the General Rules and 
Regulations of the Securities and Exchange Act of 1934. The resolution at issue relates to 
disclosure of direct and indirect lobbying activities and expenditures. 

The Stockholder has continuously owned over $2,000 worth of Company stock, with voting rights, 
for over a year. The Stockholder intends to hold the required amount of stock through the date 
of the company's annual meeting in 2020.

The Stockholder gives As You Sow the authority to address, on Stockholder's behalf, any and all 
aspects of the shareholder resolution, including designating another entity as lead filer and 
representative of the shareholder. The Stockholder understands that the Stockholder's name 
may appear on the company's proxy statement as the filer of the aforementioned resolution and 
that the media may mention the Stockholder's name in relation to the resolution. 

The shareholder further authorizes As You Sow to send a letter of support of the resolution on 
Stockholder's behalf concerning the resolution. 

David T. Abbott 
Executive Director 

DTA/cmg 

45 West Prospect Avenue 

1845 Guildhall Building 

Cleveland. Ohio 44115 

216 241,31il. 

gundfoundation.org 



Key Private Bank 
<>,r. 

Institutional Advisors 

April 7, 2020 

Mark Allen 
Executive Vice President, General Counsel and Secretary 
FedEx Corporation 
942 South Shady Grove Road 

Memphis, Tennessee 38120 

Dear Mr. Allen, 

RE: FEDEX CORPORATION 

KeyBank National Association 
127 Public Square 
Cleveland, OH 44114 

KeyBank National Association 
Custodian For The George Gund Fdn 
Under Agreement Dated 03/11/2005 
GUND*GEORGE FON-SHAPIRO DYN CUST 
0677730 

George Gund Foundation 

1845 Guildhall Bldg. 
45 Prospect Ave West 
Cleveland OH 44115-1005 

OH-01-10-0928 
100 Public Square, Suite 600 
Cleveland, OH 44113 

KeyBank National Association, a DTC participant, is a custodian for the George Gund Foundation. This letter serves 
as confirmation. that the George Gund Foundation owns the GUND*GEORGE FON-SHAPIRO DYN CUST account. In 
the account they hold 19,920 shares of FedEx Corporation CMN- They hold more than $2000 worth of shares and 
have held them for more than one year. 

Feel free to reach out to me directly if any additional information is required. 

Best regards,-

.._ ----

,, CraigMll'ryr 
Vice President 
Senior Relationship Manager 
KeyBank Institutional Advisors

Key Private Bank Is part of KeyBank National Association (KeyBank). Bank and trust products are provided by KeyBank. Member FDIC and Equal Housing 
Lender. Credit roducts are sub ect 10 credit a roval. lnveslment and Insurance roducts are: 

NOT FDIC INSURED• NOT BANK GUARANTEED• MAY LOSE VALUE• NOT A DEPOSIT 

• NOT INSURED BY ANY FEDERAL OR STATE AGENCY 

Key Private Bank does not give legal advice. 
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