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SECTION 5. CORPORATE GOVERNANCE AND MANAGEMENT.

Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

(e) At the annual meeting of FedEx’s stockholders held on September 25, 2017, FedEx’s stockholders, upon the recommendation of the Board of Directors,
approved an amendment to the FedEx Corporation 2010 Omnibus Stock Incentive Plan (as amended, the “Plan”) to authorize an additional 10,000,000 shares for
issuance under the Plan, none of which are issuable as full-value awards.

A summary of the Plan was included as part of Proposal 4 in FedEx’s definitive proxy statement filed with the Securities and Exchange Commission on
August 14, 2017. The summary of the Plan contained in the proxy statement is qualified by and subject to the full text of the Plan, which was included as Appendix
C to the proxy statement and incorporated herein by reference.

Item 5.07. Submission of Matters to a Vote of Security Holders.
(a)  FedEx’s annual meeting of stockholders was held on September 25, 2017.
(b)  The stockholders took the following actions at the annual meeting:
Proposal 1 : The stockholders elected twelve directors, each of whom will hold office until the annual meeting of stockholders to be held in 2018 and until

his or her successor is duly elected and qualified. Each director received more votes cast “for” than votes cast “against” his or her election. The tabulation of votes
with respect to each nominee for director was as follows:

Votes Votes Broker

Nominee For Against Abstentions _ Non-Votes

Frederick W. Smith 207,849,726 3,527,556 560,043 26,006,214
James L. Barksdale 208,891,622 2,806,803 238,900 26,006,214
John A. Edwardson 208,926,748 2,744,835 265,742 26,006,214
Marvin R. Ellison 209,679,840 2,025,609 231,876 26,006,214
John C. (“Chris”) Inglis 210,347,100 1,346,790 243,435 26,006,214
Kimberly A. Jabal 210,262,402 1,471,233 203,690 26,006,214
Shirley Ann Jackson 207,513,115 4,209,021 215,189 26,006,214
R. Brad Martin 209,511,463 2,169,532 256,330 26,006,214
Joshua Cooper Ramo 210,343,815 1,341,693 251,817 26,006,214
Susan C. Schwab 209,356,471 2,389,637 191,217 26,006,214
David P. Steiner 209,185,571 2,506,367 245,387 26,006,214
Paul S. Walsh 206,046,115 5,584,895 306,315 26,006,214

Proposal 2 : The compensation of FedEx’s named executive officers was approved, on an advisory basis, by stockholders. The tabulation of votes on this
matter was as follows:

e 203,284,233 votes for (95.9% of the voted shares)
e 8,172,622 votes against (3.9% of the voted shares)
e 480,470 abstentions (0.2% of the voted shares)

¢ 26,006,214 broker non-votes



Proposal 3 : An annual advisory vote on executive compensation was approved, on an advisory basis, by stockholders. The tabulation of votes on this matter
was as follows:

e 195,093,527 votes for every year (92.1% of the voted shares)

e 431,015 votes for every two years (0.2% of the voted shares)

* 15,931,601 votes for every three years (7.5% of the voted shares)
* 481,182 abstentions (0.2% of the voted shares)

¢ 26,006,214 broker non-votes

Proposal 4 : An amendment to the Plan to authorize an additional 10,000,000 shares for issuance under the Plan, none of which are issuable as full-value
awards, was approved by stockholders. The tabulation of votes on this matter was as follows:

* 200,032,552 votes for (94.4% of the voted shares)

e 11,423,604 votes against (5.4% of the voted shares)
e 481,169 abstentions (0.2% of the voted shares)

¢ 26,006,214 broker non-votes

Proposal 5 : The Audit Committee’s designation of Ernst & Young LLP as FedEx’s independent registered public accounting firm for the fiscal year ending
May 31, 2018 was ratified by stockholders. The tabulation of votes on this matter was as follows:

e 235,082,106 votes for (98.8% of the voted shares)
e 2,571,785 votes against (1.1% of the voted shares)
e 289,648 abstentions (0.1% of the voted shares)

¢ There were no broker non-votes for this item.

Proposal 6 : A stockholder proposal requesting that FedEx amend its shareholder proxy access bylaw provisions was not approved by stockholders. The
tabulation of votes on this matter was as follows:

e 51,813,563 votes for (24.5% of the voted shares)

* 158,807,085 votes against (74.9% of the voted shares)
e 1,316,677 abstentions (0.6% of the voted shares)

¢ 26,006,214 broker non-votes



Proposal 7 : A stockholder proposal requesting that FedEx provide a report, updated annually, disclosing information about the corporation’s lobbying

activities and expenditures was not approved by stockholders. The tabulation of votes on this matter was as follows:

52,603,983 votes for (24.8% of the voted shares)
157,689,248 votes against (74.4% of the voted shares)
1,644,094 abstentions (0.8% of the voted shares)
26,006,214 broker non-votes

Proposal 8 : A stockholder proposal requesting that vote tallies regarding executive pay not be available to management or the Board of Directors prior to an

annual meeting of stockholders was not approved by stockholders. The tabulation of votes on this matter was as follows:

8,670,530 votes for (4.1% of the voted shares)
202,649,182 votes against (95.6% of the voted shares)
617,613 abstentions (0.3% of the voted shares)
26,006,214 broker non-votes

Proposal 9 : A stockholder proposal requesting that FedEx provide a report regarding the application of company non-discrimination policies in states with

pro-discrimination laws was not approved by stockholders. The tabulation of votes on this matter was as follows:

5,225,432 votes for (2.5% of the voted shares)
197,500,022 votes against (93.2% of the voted shares)
9,211,871 abstentions (4.3% of the voted shares)
26,006,214 broker non-votes

(d) As set forth above, a majority of the votes cast for Proposal 3 specified that future advisory votes on executive compensation should be held every year.

In light of these results, the Board of Directors has determined to hold an annual stockholder advisory vote on executive compensation until the next advisory vote
on the frequency of stockholder votes on executive compensation, which will occur no later than FedEx’s annual meeting of stockholders in 2023.

SECTION 8. OTHER EVENTS.

Item 8.01. Other Events.

Attached as Exhibit 99.1 and incorporated herein by reference is a copy of FedEx Corporation’s updated compensation arrangements with outside directors.
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SECTION 9. FINANCIAL STATEMENTS AND EXHIBITS.
Item 9.01. Financial Statements and Exhibits.

(d)  Exhibits.

Exhibit
Number Description

99.1 Compensation Arrangements with Qutside Directors .




SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.

FedEx Corporation

Date: September 25, 2017 By: /s/ Christine P. Richards

Christine P. Richards
Executive Vice President,
General Counsel and Secretary
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Exhibit 99.1

Compensation Arrangements with Outside Directors

In September 2017, the Board of Directors and its Compensation Committee conducted their annual review of non-management (outside) director
compensation and approved an increase in the annual retainer from $125,000 to $130,000, but no change in the committee chairperson fees.

Accordingly, outside directors are now paid an annual retainer of $130,000. Chairpersons of the Compensation, Nominating & Governance and Information
Technology Oversight Committees are paid an additional annual fee of $15,000. The Audit Committee chairperson is paid an additional annual fee of $25,000. In
addition, each outside director who was elected at FedEx’s 2017 annual meeting received a stock option for 3,015 shares of FedEx common stock.

Any outside director who is elected to the Board after the 2017 annual meeting will receive the applicable pro rata portion of the annual retainer and stock
option grant in connection with his or her election.

In response to a stockholder demand letter, a special committee has been formed. Members of the special committee are paid $2,000 for each in-person
meeting attended and $1,500 for each telephonic meeting attended.

The Compensation Committee annually reviews director compensation, including, among other things, comparing FedEx’s director compensation practices
with those of other companies with annual revenues between $25 billion and $100 billion (this year’s comparison group included 103 companies (which are listed
on Appendix A attached hereto) and was based on proxy statement data provided by a third-party compensation data provider). Before making a recommendation
regarding director compensation to the Board, the Compensation Committee considers that the directors’ independence may be compromised if compensation
exceeds appropriate levels or if FedEx enters into other arrangements beneficial to the directors.



3M Company

AbbVie Inc.

Accenture plc

Aetna Inc.

Alimentation Couche Tard Inc.
Allstate Corp.

Alphabet Inc.

Altria Group, Inc.

American Airlines Group Inc.
American Express Co.

American International Group, Inc.

Anheuser-Busch InBev SA/NV
Anthem, Inc.
Archer-Daniels-Midland Company
Avnet, Inc.

Bank of America Corp.

Best Buy Co., Inc.

BHP Billiton Limited

The Boeing Company
Brookfield Asset Management Inc.
BT Group plc

Bunge Limited

Caterpillar Inc.

Centene Corp.

Charter Communications, Inc.
CHS Inc.

Chubb Ltd

CIGNA Corp.

Cisco Systems, Inc.

Citigroup Inc.

The Coca-Cola Company
Comcast Corporation

Compass Group PLC

Deere & Company

Delta Air Lines, Inc.

The Dow Chemical Company
Energy Transfer Equity, L.P.
Exelon Corporation

F. Hoffman-La Roche Ltd
Facebook Inc.

FRP Holdings, Inc.

General Dynamics Corporation
George Weston Limited

Gilead Sciences Inc.

The Goldman Sachs Group, Inc.
Great-West Lifeco Inc.

HCA Healthcare, Inc.

Hewlett Packard Enterprise Co
The Home Depot, Inc.
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Honeywell International Inc.
HP Inc.

HSBC Holdings plc
Humana Inc.

Intel Corporation

International Business Machines Corporation

Johnson & Johnson

Johnson Controls International ple
JPMorgan Chase & Co.

Kraft Heinz Co.

Lockheed Martin Corporation
Lowe’s Companies, Inc.
LyondellBasell Industries N.V.
Macy’s, Inc.

Marathon Petroleum Corporation
Medtronic plc

Merck & Co., Inc.

MetLife, Inc.

Microsoft Corporation

Mondelez International, Inc.
Morgan Stanley

Nestlé S.A.

NIKE, Inc.

Novartis AG

Oracle Corporation

PepsiCo, Inc.

Pfizer Inc.

Philip Morris International Inc.
Phillips 66

The Procter & Gamble Company
Prudential Financial, Inc.

Rio Tinto plc

Rite Aid Corporation

Royal Bank of Canada
Schlumberger Limited

Sprint Corporation

Sysco Corporation

Target Corporation

Tech Data Corporation

Time Warner Inc.

The TIX Companies, Inc.
T-Mobile US, Inc.

The Travelers Companies, Inc.
Twenty-First Century Fox, Inc.
Tyson Foods, Inc.

Unilever N.V.

United Continental Holdings, Inc.
United Parcel Service, Inc.
United Technologies Corporation
Valero Energy Corporation
Vodafone Group Public Limited Company
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The Walt Disney Company
Wells Fargo & Company
World Fuel Services Corporation
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