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UNITED STATES

SECURITiES AND EXCHANGE COMMISSION
WASHINGTON DC 20540

February 2013

Ronald Mueller

Gibson Dunn Crutcher LLP

shareholderproposalsgibsondunncom

Re Amazoncom Inc

Dear Mr Mueller

This is in regard to your letter dated January 31 2013 concerning the shareholder

proposal submitted by Dignity Health the Congregation of the Sisters of Charity of the

Incarnate Word San Antonio and the Benedictine Sisters of Mount St Scholastica Inc for

inclusion in Amazoncoms proxy materials for its upcoming annual meeting of security

holders Your letter indicates that the proponents have withdrawn the proposal and that

Amazoncom therefore withdraws its January 22 2013 request for noaction letter from

the Division Because the matter is now moot we will have no further comment

Copies of all of the correspondence related to this matter will be made available

on our website at 1J LI .seeovkljjsionilcofmLcfnoacflonLj4a-shtmL For

your reference brief discussion of the Divisions informal procedures regarding

shareholder proposals is also available at the same website address

Sincerely

Mark Vilardo

Special Counsel

cc Susan Vickers

Dignity Health

susanvickersdignityhealthorg
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January 312013

VIA E-MAIL

Ofilce of Chief Counsel

Division ofcorpoonFinalLee
Sernrities and Exchange Commicsion

100 Street NE
Washington5 DC 21549

Re Amzon.co Inc

.ShateholderProposal ofThgni4y Health the Congregation Qf the Sisters ofCharity of

the nat Word and the Benedictine Sisters ofMount St Seholastica

Securities Exchange Act oj1934Rule 14a-8

Ladies and Gentlemen

maletter dated January22 2013 we requested that thestaff of theDivision of Corpora

Finance concur that our client AmazOn.com Inc the Company could exclude from its

proxy Statement and fpny for its 2013 Annual Meeting ofShareholders

shareholder proposal the Proposal and statement in support thereof submitted by Dignity

Health the Congregation of the Sisters of Charity of the Incarnate Word and the Benedictine

of Mount St Schólastica the Proponents

Encised as Exhibit is a.letterfrcm Susan Vickers dated January 30 2013 withdrawing

the Proposal on behalf ofthe Proponents As indicated in the cover letters provided by the

Proponents when they submitted the Proposal to the Company Ms Vickers represents

Dignity Health and was also authorized by both the Congregation of the Sisters of Charity of

the Incarnate Word and the Benedictme Sisters of Mount St Scholastica to withdraw the

Proposal on their behalf In reliance on Ms Vickers letter we hereby withdrawthe

Jarnia 222013 no-action request reIang to the Companys ability to exclude the Proposal

putsuant to Rule 14a-8 under the Securities Exchange Act of 1934

Please do not hesitate to call me at 202 955-8671 or Sarah Dods the Companys Senior

Corporate Counsel at 206 266-3 192

Sincerely

Ronald Mueller

Enclosure

Brussels- CenturyCity Dallas- Dewer Dubsi Hong Kong- London- Los Angeles- Munich New York

Orange County Palo Mo- Paris San rrancisco -.550 Paulo -Singapore shington D.C
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cc Sarah Do on.cofli Inc

SUsan Vikers Dignity Health

Lou Whipple Benedictine Sisters of Mount St Scholastaca

Esther Ng Congregation of the Sisters of Charity of te te Word

101451427J
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Dignity Health.
phone 415.438.5500

fax 415.438.5724

digntyheakh.org

January 30 2013

Ms Sarah Dobs

Senior Corporate Counsel

Amazon.com Inc

440 Terry Ave North

Seattle WA 98109

Mr Ronald Mueller

Gibson Dunn

1050 Connecticut Ave NW
Washington DC 20036

Dear Ms Dobs and Mr Mueller

am authorized by Dignity Health the Congregation of the Sisters of Charity of the Incarnate

Word and Benedictine Sisters of Mount St Scholastica to withdraw the shareholder proposal

the proposal submitted to Amazon for Its 2013 Annual Meeting Reducing Health Hazards

from Manufacturing and Recycling Lead Batteries

Sincerely4L
Susan Vlckers RSM

VP Community Health
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Ronaki Mueter

Direct 202955.8671

Fax 202.530.9569

RMueer@glbsondunncom

January 22 2013

VIA E-MAIL

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE

Washington DC 20549

Re Arnazon.com Inc

Shareholder Proposal of Dignify Health the ongregation of the Sisters of charity of

the Incarnate Word and the Benedictine Sisters of Mount St Scholastica

Securities Exchange Act of 1934Rule 14a-8

Ladies and Gentlemen

This letter is to inform you that our client Amazon.com Inc the Company intends to

omit from its proxy statement and form of proxy for its 2013 Annual Meeting of

Shareholders collectively the 2013 Proxy Materials shareholder proposal the

Proposal and statement in support thereof the Supporting Statement submitted by

Dignity Health the Congregation of the Sisters of Charity of the Incarnate Word and the

Benedictine Sisters of Mount St Scholastica the Proponents

Pursuant to Rule l4a-8j we have

filed this letter with the Securities and Exchange Commission the

Commissionno later than eighty 80 calendar days before the Company
intends to file its definitive 2013 Proxy Materials with the Commission and

concurrently sent copies of this correspondence to the Proponents

Rule 14a-8k and Staff Legal Bulletin No 14D Nov 2008 SLB 14D provide that

shareholder proponents are required to send companies copy of any correspondence that

the proponents elect to submit to the Commission or the staff of the Division of Corporation

Finance the Staff Accordingly we are taking this opportunity to inform the Proponents

that if the Proponents elect to submit additional correspondence to the Commission or the

Staff with respect to this Proposal copy of that correspondence should be furnished

concurrently to the undersigned on behalf of the Company pursuant to Rule i4a-8k and

SLB 14D

Wussels Century City Oaflas Denver Dubai Hong Koag London Los Angeles Munich New York

Orange County Pao AltoS Pariy San Francrsco Sªo Pauc Singapore Washington D.C
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THE PROPOSAL

The Proposal states

Shareholders request that the Board of Directors report to shareholders by

December 2013 on options for policies and practices Amazon can adopt to

reduce the occupational and community health hazards from manufacturing

and recycling lead batteries in the companys supply chain Such report

would be prepared at reasonable cost and omitting confidential information

such as proprietary or legally prejudicial data

The recitals to the Proposal assert that the Company uses large numbers of lead batteries to

support its data center operations and the Supporting Statement indicates that the requested

report
should address such questions as how the company tracks shipments of used batteries

to recycling facilities how to ensure that used batteries are not being shipped to recycling

facilities with
pollution and occupational safety controls that are less strict than

standards and what mechanisms are used. to assess supplier/recycler performance

against such environmental and occupational performance standards

copy of the Proposal as well as related correspondence with the Proponents is attached to

this letter as Exhibit

BASIS FOR EXCLUSION

We hereby respectfully request that the Staff concur in our view that the Proposal may be

excluded from the 2013 Proxy Materials pursuant to Rule 14a-8i7 because the Proposal

relates to the Companys ordinary business operations

ANALYSIS

The Proposal May Be Excluded Under Rule 14a-8i7 Because It Deals With Matters

Relating To The Companys Ordinary Business Operations

Rule i4a-8i7 permits company to omit from its proxy materials shareholder proposal

that deals with matter relating to the companys ordinary business operations According

to the commissions release accompanying the 1998 amendments to Rule 14a-8 the term

ordinary business refers to matters that are not necessarily ordinary in the common

meaning of the word but instead the term is rooted in the corporate law concept providing

management with flexibility in directing certain core matters involving the companys

business and operations Exchange Act Release No 40018 May21 1998 the 1998

Release In the 1998 Release the Commission stated that the underlying policy of the

ordinary business exclusion is to confine the resolution of ordinary business problems to
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management and the board of directors since it is impracticable for shareholders to decide

how to solve such problems at an annual shareholders meeting and it identified two central

considerations that underlie this policy As relevant here one of these considerations was

that iciertain tasks are so fundamental i.o managements ability to run company on day-

to-day basis that they could not as practical matter be subject to direct shareholder

oversight

proposal being framed in the form of request for report does not change the nature of

the rproposal the Commission has stated that proposal requesting the dissemination of

report may be excluded under Rule 14a-8i7 if the subject matter of the report is within the

ordinary business of the issuer See Exchange Act Release No 20091 Aug 16 1983 As

discussed below the subject matter of the report being requested by the Proposal relates to

the Companys ordinary business operations and the Proposal is therefore excludable under

Rule 14a-8i7

The Proposal Is Excludable Under Rule 14a-8i7l Because It Relates To The

companys Relationships Wiih Its Suppliers

The Proposal requests report on measures Amazon can take to reduce the occupational

and community health hazards from manufacturing and recycling lead batteries in the

companys supply chain Amazon is not manufacturer of lead batteries and instead the

Proposal focuses on lead batteries that the Company obtains for use in its data centers The

Company uses lead batteries in its data centers as one means of providing transitional

backup power supply that would operate in the event of power outage until the time that

other backup systems such as generators begin to operate fully As such the Proposal is

excludable under Rule 4a-8i7 because by addressing matters relating to the Companys

supply chain the Proposal relates to the Companys relationships with its suppliers

in the 1998 Release the Commission specifically stated that supplier relationships are an

example of an ordinary business matter excludable under Rule l4a-8i7 stating

Certain tasks are so fundamental to managements ability to run company on

day-to-day basis that they could not as practical matter be subject to

direct shareholder oversight Examples include the management of the

workforce such as the hiring promotion and termination of employees

decisions on production quality and quantity and the retention of suppliers

emphasis added

In numerous instances the Staff has concurred that proposals addressing various aspects of

supplier or vendor relationships are excludable under Rule 14a-8i7 For example in

Kraft Foods Inc avail Feb 23 2012 the Staff recently concurred in the exclusion under

Rule 4a-8i7 of proposal that sought report detailing the ways the company is
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assessing water risk to its agricultural supply chain and action it intends to take to mitigate

the impact on long-tcrm shareholder value The proponents of the Kraft Foods proposal

quoted Commission release on the point that climate change and water may challenge

companies dependent on suppliers that are impacted by climate change such as companies

that purchase agricultural products from farms adversely affected by droughts or floods

The
propoflerits

also asserted that the adoption of sound water risk management plan will

benefit Kraft and its shareholders by enhancing the opportunities for long-term

sustainability Notwithstanding the proponents efforts to characterize the proposal as

involving sustainability and climate change the Staff concurred that the proposal was

excludable on the grounds that it related to decisions relating to supplier relationships See

also Petsrnart Inc avail Mar 24 2011 concurring in the exclusion of proposal

regarding the compliance of the companys suppliers with certain animal rights statutes as

relating to the companys ordinary business operations Dean Foods Go avail Mar

2007 recon denied Mar 22 2007 concurring in the exclusion of proposal requesting

report on among other things consumer and media criticism of the companys production

and sourcing practices as relating to customer relations and decisions relating to supplier

relationships PepsiCo Inc avail Feb 11 2004 concurring in the exclusion of

proposal concerning the companys relationships with different bottlers as relating to

decisions relating to vendor relationships

As with the proposals at issue in Kraft Foods and the other precedent cited above the

Proposal directly relates to the Companys ordinary business operations of managing its

relationships with suppliers The Proposal focuses on the Companys use of lead batteries to

support its data center operations and asks the Company to report on policies
and practices

that can be adopted to reduce certain hazards in the manufacturing.. lead batteries in

the supply chain The concerns cited in the Proposal relate to general

occupational and community health hazards of companies involved in manufacturing and

processing recycled lead batteries As to the Company the recitals in the Proposal assert that

poor management of batteries in our companys supply chain can pose reputational and

legal risks to our company Thus the Proposal appears to be asking the Company to adopt

policies that would pressure its suppliers of lead batteries to adhere to practices that help to

mitigate the issues that are noted in the Proposal

Managing the Companys selection of key technologies and supplier relationships is core

function of the Companys management To enable the Companys vast online businesses tO

operate effectively
and reliably it is critical that the Companys data centers have an

uninterrupted power supply including backup power supply system in the event of power

outage The Companys technology and sourcing decisions related to the backup power

supply systems for its data centers involve numerous factors including price technology

capacity support reliability and safety As result of the number variety and complexity of

issues relating to the sourcing of backup power supply systems managing the Companys

relationships with its suppliers of these backup power supply systems requires
the expertise
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of the Companys management The Companys decisions relating to the system to use and

the supplier relationships are fundamental to managements ability to run Company on

day-to-day basis and it would be impracticable for shareholders to decide how to address

these issues at an annual shareholders meeting Consequently as with the precedent cited

above the Proposal may be excluded pursuant to Rule i4a 8i7 because it relates to the

Companys ordinary business operations specifically decisions relating to he Companys

supplier relationships

The Proposal Does Not Focus On Sinificant Policy Issue

In the 1998 Release the Commission stated that proposals relating to ordinary business

matters but focusing on sufficiently significant policy issues generally would not be

excludable because the proposals would transcend the day-to-day business matters and raise

policy issues so significant that it would be appropriate for shareholder vote Here

however the Proposal does not focus on significant policy issue

While in some cases the Staff has denied no-action relief where the central concern of the

proposal was report on broad environmental impacts of companys operations such as

the environmental impact of water use and pollution or on sustainability we believe the

Proposal is distinguishable because it relates to the use and disposal of lead batteries in the

Companys data center supply chain The focus of such proposals on the broader question of

the environmental impacts of companys operations caused them to avoid exclusion

whereas proposal that related to the same resource water use but focused primarily on

day-to-day decisions the company made about its suppliers use of that resource was deemed

excludable by the Staff See Krafl Foods Inc avail Feb 23 2012 concurring in the

exclusion of proposal that sought report detailing the ways the company assessed water

risk to its agricultural supply chain and intended mitigation actions on the grounds that it

related to decisions relating to supplier relationships The acquisition use and disposal of

lead batteries at Company data centers is one limited issue arising in the Companys day-to

day interactions with one of its many types of suppliers and does not rise to the level of

See Fossil Inc avail Mar 2012 concluding that proposal that requested report

on the companys supply chain standards related to environmental impacts particularly

water use and related pollution was not excludable because it focuses primarily on the

environmental impacts of Fossils operations and does not seek to micromanage the

company to such degree that exclusion of the proposal would be appropriate

See Wa/-Mart Stores Inc avail Mar 29 2011 denying no-action relief for proposal

asking that the companys suppliers publish annual sustainability reports because the

company had not demonstrated that the proposal did not focus on the significant policy

issues of sustainability and human rights
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policy significance that the Staff has required to deny no-action relief such as the

environmental impact of companys operations sustainability or human rights

Moreover the fact that proposal may touch upon issues relating to human health does not

raise significant policy issue when companys involvement with the issue is only

tangential For example in The Rome Depot Inc avail Mar 2009 the Staff permitted

the exclusion of proposal that requested report on policy options to reduce consumer

exposure to mercury and other toxins in specific line of company products See also

Family Dollar Store.s Inc avail Nov 2007 concurring in the exclusion of proposal

requesting report evaluating policies and procedures for minimizing customers exposure to

toxic and hazardous materials in marketed products Like the proposals in Rome Depot and

Family Dollar Stores the Proposal focuses on an ordinary business matterin this case the

Companys management of relationships with its suppliersand therefore is excludable even

though the Proposal also addresses substance that in some contexts can be harmful

Accordingly the Proposal may be excluded pursuant to Rule 14a-8i7 because it relates to

the Companys ordinary business operations

CONCLUSION

Based upon the foregoing analysis we respectfully request that the Staff concur that it will

take no action if the Company excludes the Proposal from its 2013 Proxy Materials

We would be happy to provide you with any additional information and answer any

questions that you may have regarding this subject Correspondence regarding this letter

should be sent to shareholderproposals@gibsondunn.com if we can be of any further

assistance in this matter please do not hesitate to call me at 202 955-8671 or Sarah Dods

the Companys Senior Corporate Counsel at 206 266-3192

Sincerely

Ronald Mueller

Enclosures

cc Sarah Dods Amazon.com Inc

Susan Vickers Dignity Health

Lou Whipple Benedictine Sisters of Mount St Scholastica

Esther Ng Congregation of the Sisters of Charity of the Incarnate Word

IOI438I8i2
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Dignity HeaLth 185 Berry Street Suite 300

Sn Francisco CA 94107

dignityhealth.org

December 2012

Mr Jeffrey Bezos
II

President Chief Executive Officer VE
440 Terry Ave North

UFC
Seattle WA 98109

amazon.com
Dear Mr Bezos

Dignity Health is shareholder of Amazon We integrate environmental social

and governance criteria into our investment decision-making and regularly engage

with companies we hold to encourage the implementation of best practices in these

areas

enclose letter wrote in September inquiring about Amazons policies and

procedures related to the purchasing and recycling of lead batteries To date have

received no response would welcome the opportunity to discuss this important

issue with appropriate representatives from Amazon

Absent that opportunity for dialogue Dignity Health hereby submits the enclosed

proposal Reducing Health Hazards from Manufacturing and Recycling Lead

Batteries for inclusion in the proxy statement for consideration and action by the

2013 shareholders meeting in accordance with Rule 4a8 of the General Rules

and Regulations of the Securities and Exchange Act of 1934

Dignity Health has held over $2000.00 worth of Amazon stock for more than one

year and will continue to hold shares in the company through the stockholder

meeting Proof of ownership will be provided upon request representative of the

filer will attend the stockholders meeting to move the resolution as required by the

rules of the Securities and Exchange Commission SEC

Sincerely yours

Ifl

Susan Vickers RSM
Vice President Community Health

Enclosures

cc Julie Wokaty Interfaith Center on Corporate Responsibility

Rich Liroff Investor Environmental Health Network



Reducing Health Hazards from Manufacturing and Recycling Lead Batteries

Whereas the neurotoxic and developmental impacts of lead have been well-established for

decades leading to global action to eliminate lead in paint and gasoline

Whereas lead battery production accounts for over 80 percent of global lead consumption and

almost all used lead batteries are recycled regardless of whether they are used in the United

States or elsewhere around the globe

Whereas the New York Times reported in December 2011 high levels of community and

occupational exposures around lead battery recycling plants in Mexico Mexico receives 20% of

the United States used batteries

Whereas the North American Commission on Environmental Cooperation CEC under the North

American Free Trade Agreement NAFTA framework initiated an independent investigation

Environmental Hazards of the Transboundary Movement and Recycling of Spent Lead-Acid

Batterie in January 20122

Whereas Amazon uses large numbers of lead batteries to support its data center operations

Whereas lead battery recycling outside the United States endangers public health in part

because of lack of rigorous government controls in those countries In contrast new regulations

in the US have prompted investments to reduce emissions from lead battery recycling

Whereas proponents further believe that poor management of batteries in our companys supply

chain can pose reputational and legal risks to our company and

Whereas proponents believe it is in our companys interest to track the fate of used lead batteries

generated from operations and to ensure that batteries are properly recycled in appropriately

licensed facilities that meet stringent environmental and occupational safety standards

Therefore be it resolved

Shareholders request that the Board of Directors report to shareholders by December 2013 on

options for policies and practices Amazon can adopt to reduce the occupational and community

health hazards from manufacturing and recycling lead batteries in the companys supply chain

Such report would be prepared at reasonable cost and omitting confidential information such as

proprietary or legally prejudicial data

Supporting Statement Proponents believe that report should address such questions as how

the company tracks shipments of used batteries to recycling facilities how to ensure that used

batteries are not being shipped to recycling facilities with pollution and occupational safety

controls that are less strict than those that would be applicable in the United States and what

mechanisms are used by the company such as company auditors or third-party auditors or

certifications to assess supplier/recycler performance against such environmental and

occupational performance standards

http//www.nytimes.com/2011/12/09/sclence/earth/recycled-battery-lead-puts-mexicans-in-

dangeihtmleagewanteda1l

http/fwww.cec.org/Page.aspPagelD751SiteNodelD1075



Dignity HeaLth StSuilc 300

San Fiinclsco
CA 94107

drccl 4l5I38-55O0

thx 415.591-2335

dlgnltybeatlh.otg

September 18 2012

Mr Jeffrey Bezos

President Chief Executive Officer

Amazon

440 Terry Ave North

Seattle WA 98109

Dear Mr Bezos

As shareholders in Amazon we are writing to inquire about the policies and procedures

our company has adopted to protect itself from potential reputational and legal risks

associated with the purchasing and recycling of lead batteries used in company business

We believe that our company should be responsible for proper recycling of lead batteries

and for sourcing of lead batteries only from manuflicturers complying with strict

occupational health and emission standards

As you may be aware there have been many published articles and media reports of lead

poisoning incidents in communities surrounding lead battery manufacturing and recycling

facilities in Mexico China and other developing countries The neurotoxic and

developmental impacts of lead have been well-established for years leading to for

example global action to reduce and eliminate lead in paint and.gasoline We believe that

manufacturers retailers and major business consumers of lead batteries should be vigilant

in minimizing the health hazards of the batteries they make sell and use

We believe it is in our companys interest to track the fate of used lead batteries generated

from operations and to ensure that batteries are properly recycled in appropriately licensed

facilities that meet the recently updated U.S environmental standards

Large consumers of lead batteries can play significant role in improving the

environmental performance of lead battery manufacturing and recycling For example

Sprint has engaged all of their vendors approved to collect and recycle lead batteries from

its facilities and found that there is sufficient capacity for all to be recycled at US

facilities Sprint is now planning to require these vendors to use waste manifest or

similar system to track battery shipments to ensure that batteries sent for recycling are

processed in licensed facilities based in the US Sprint is also committed to publishing

formal battery policy that will address sourcing of batteries including assuring that

thaufattiters arid sttWeiidOrs such

as those in the BEST Standard 1001 for Lead Battery Manufacturers The BEST Standard

is comprehensive environmental program for lead battery plants which covers lead
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emissions occupational exposures and broad range of additional environmental criteria

See http//www.okintemational org/lead-batteriesIBEST-Standard

Since data center operators are large consumers of lead batteries we are contacting you to

inquire ifyou have initiated any measures to improve the sustainability of your lead

battery purchasing and recycling practices We would appreciate your responding to the

following questions

Do you have policy that specifically addresses the end-of-life recycling of used lead

batteries Do you have any controls in place to ensure that they are not being shipped

to recycling facilities in countries with pollution standards and controls that are less

strict than those in the U.S How do you track your shipments of used lead batteries to

determine their ultimate destination Please describe your policy and your controls

and provide data on your experience implementing them

What challenges do you foresee in adopting policy to restrict your waste cOntractors

to recycling your used lead batteries exclusively at facilities in the U.S

Does your staff or do contracted or independent third parties audit your suppliers and

recyclers against industry specific environmental and occupational performance

standards Do you routinely compile data on the number of your suppliers meeting

environmental and occupational performance standards and have you developed plans

to raise these numbers What have been your results and what are your future goals

Do you track and report on your suppliers environmental emissions average blood

lead levels among production employees and results of ambient air testing required by

authorities What data have you found and what follow-up actions have you taken

Do you require your suppliers to demonstrate that their facilities meet industry specific

performance standards by obtaining certification under the Better Bnviromnental

Sustainability Targets BEST standard

What plans if any do you have to report publicly e.g via your website on your

policies practices and results

Our goal is to increase awareness of industry hazards and to encourage our company to

make knowledgeable purchasing and disposal decisions based on the environmental and

occupational performance of lead battery producers and recyclers

We ask that you respond to these questions by October 121h 2012 Please address your

reply to Susan Vickers VP Community Health

Sincerely

Sr Susan Vickers RSM
VP Community Health

Dignity Health
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December21 2012

VIA OVERNIGHT MAIL

Susan Vickers

Vice President Community Health

Dignity Health

185 Berry Street Suite 300

San Francisco CA 94107

Dear Ms Vickers

am writing on behalf of our client Amazon.com Inc the Company which

received on December 14 2012 the shareholder proposal you submitted on behalf of Dignity

Health entitled Reducing Health Hazards from Manufacturing and Recycling Lead

Batteries for consideration at the Companys 2013 Annual Meeting of Shareholders the

Proposal

The purpose of this letter is to inform you that the Proposal contains certain

procedural deficiencies which Securities and Exchange Commission SEC regulations

require us to bring to your attention Rule 14a-8b under the Securities Exchange Act of

1934 as amended provides that shareholder proponents must submit sufficient proof of their

continuous ownership of at least $2000 in market value or 1% of companys shares

entitled to vote on the proposal for at least one year as of the date the shareholder proposal

was submitted To date we have not received proof that Dignity Health has satisfied Rule

14a-8s ownership requirements as of the date that the Proposal was submitted to the

Company

To remedy this defect Dignity Health must submit sufficient proof of its continuous

ownership of the requisite number of Company shares for the one-year period preceding and

including the date the Proposal was submitted to the Company December 2012 As

explained in Rule 14a-8b and in SEC staff guidance sufficient proof must be in the form

of

written statement from the record holder of Dignity Healths shares usually

broker or bank verifying that Dignity Health continuously held the requisite

number of Company shares for the one-year period preceding and including the

date the Proposal was submitted December 2012 or

Dru Crriwy Cv Duhu Hrrg Kouj to Anieks Muruh Nw Vurk

Crr Count Po ADo Son Sio Puo Sftnporu uIrgon D.C
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if Dignity Health has filed with the SEC Schedule 13D Schedule 13G Form

Form or Form or amendments to those documents or updated forms

reflecting Dignity Healths ownership of the requisite number of Company shares

as of or before the date on which the one-year eligibility period begins copy of

the schedule and/or form and any subsequent amendments reporting change in

the ownership level and written statement that Dignity Health continuously held

the requisite number of Company shares for the one-year period

If Dignity Health intends to demonstrate ownership by submitting written statement

from the record holder of Dignity Healths shares as set forth in above please note that

most large U.S brokers and banks deposit their customers securities with and hold those

securities through the Depository Trust Company DTC registered clearing agency that

acts as securities depository DTC is also known through the account name of Cede Co.
Under SEC Staff Legal Bulletin No 14F only DTC participants are viewed as record holders

of securities that are deposited at DTC Dignity Health can confirm whether its broker or

bank is DTC participant by asking its broker or bank or by checking DTCs participant list

which is available at http//www.dtcc.comldownloads/mernbership/directoriesldtc/alpha.pdf

in these situations shareholders need to obtain proof of ownership from the DTC participant

through which the securities are held as follows

If Dignity Healths broker or bank is DTC participant then Dignity Health

needs to submit written statement from its broker or bank verifying that Dignity

Health continuously held the requisite number of Company shares for the one-

year period preceding and including the date the Proposal was submitted

December 2012

If Dignity Healths broker or bank is not DTC participant then Dignity Health

needs to submit proof of ownership from the DTC participant through which the

shares are held verifying that Dignity Health continuously held the requisite

number of Company shares for the one-year period preceding and including the

date the Proposal was submitted December 2012 Dignity Health should be

able to find out the identity of the DTC participant by asking its broker or bank

If its broker is an introducing broker Dignity Health may also be able to learn the

identity and telephone number of the DTC participant through its account

statements because the clearing broker identified on the account statements will

generally be DTC participant If the DTC participant that holds Dignity

Healths shares is not able to confirm Dignity Healths individual holdings but is

able to confirm the holdings of Dignity Healths broker or bank then Dignity

Health needs to satis the proof of ownership requirements by obtaining and

submitting two proof of ownership statements verifying that for the one-year
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period preceding and including the date the Proposal was submitted December

2012 the requisite number of Company shares were continuously held one

from Dignity Healths broker or bank confirming Dignity Healths ownership

and ii the other from the DTC participant confirming the broker or banks

ownership

In addition under Rule 14a-8b of the Exchange Act shareholder must provide the

Company with written statement that it intends to continue to hold the requisite number of

shares through the date of the shareholders meeting at which the Proposal will be voted on

by the shareholders Dignity Healths submission is not sufficient in this respect because it

merely states that Dignity Health will continue to hold shares in the company through the

stockholder meeting but does not specify the amount to be heid To remedy this defect

Dignity Health must submit written statement that it intends to continue holding the

requisite number of Company shares through the date of the Companys 2013 Annual

Meeting of Shareholders

The SECs rules require that any response to this letter be postmarked or transmitted

electronically no later than 14 calendar days from the date you receive this letter Please

address any response to rue at Gibson Dunn Crutcher LLP 1050 Connecticut Ave N.W
Washington D.C 20036 Alternatively you may transmit any response by facsimile to me

at 202 530-9569

If you have any questions with respect to the foregoing please contact me at 202
955-8671 For your reference enclose copy of Rule 14a-8 and Staff Legal Bulletin No
4F

Sincerely

Ronald Mueller

Enclosures

cc Sarah Dods Senior Corporate Counsel Amazon.com Inc

1014311622



85 Hurry St Suite 300

San Francisco CA 94101

direct 415438-55X

fx 415-591-2335

ditityhcaIth.org

January 2013

Ronald Mueller

Gibson Dunn Crutcher LLP

1050 Connecticut Avenue

Washington DC 20036-5306

For Amazon.com

Dear Mr Mueller

Please find enclosed as requested in the letter we received via FedEx on

December 26 2012 the proof of stock ownership from Dignity Health Dignity

Health will continue to hold the requisite number of shares of Amazon.corn

common stock through the date of the 2013 Annual Shareholder Meeting of

Shareholders

Sincerely

2Q
Susan Vickers RSM
VP Community Health

Dignity HeaLth



STATE STREET State

Em Rodnuez

GLOBAL SERVICES
Boston MA 02206

T.pflons 9163194142

Fecm 617T88.2235

December 112012

Sr Susan Vickers

VP Community Health

Dignity Health

185 BerryStreet Suite 300

San Francisco CA 94107

Fax 415-591-2404

Re Stock Verification Lcttcr

Dear Susan

Please accept this letter as confirmation that Dignity Health has owned at least 200

shares or $2000.00 of the following securities from December 52011

December 52012 The December 52012 share positions are listed below

Security CUSIP Shares

Amazon.Com 023135106 138264

Please let me know if you have any questions

gards
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4503 Broadway
San Antonio Texas 7.8209-6267

210 828-2224

210 828-9741 FAX

Sisters of Charity of The Incarnate Word

yrom

ID

ItC2 lid _________________

Urgent FrReview Please Comment Please Reply Please Recycle

FAX
Tnt

Comm.nt9
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SISTERS0FCHARITY0F

WORD
Cal ted to be Gods love In todays wotid

December11 2012

Michelle Wilson

Secretary

Amazon.com Inc

410 Terry Avenue North

Seattle WA 98109

Sent by Fax 206-266-7010

Dear Ms Wilson

am writing you on behalf of the Congregation of the Sisters of Charity of the incarnate Word San

Antonio to co-file the stockholder resolution on Report on Reducing Health Hazards from

Manufacturing and Recycling Lead Batteries In brief the proposal states Resolved Shareholders

request that the Board of Directors report to shareholders by December 2013 on options for

policies and practices Amazon can adopt to reduce the occupational and community health hazards

from manufacturing and recycling lead batteries in the companys supply chain Such report would

be prepared at reasonable cost and omitting confidential information such as proprietary or legally

prejudicial data

em hereby authorized to uvtiry yvu vu kutw.itivi tv w-fiF .k iukirpi up.iulwlthDtgflhty

Hesith submit It for inclusion in the proxy statement for consideration and action by the

shareholders at the 2013 annual meetIng In accordance with Rule 14-a-8 of the General Rules and

Regulations of the Securities and Exchange Act of 1934 representative of the shareholders will

attend the annual meetIng to move the resolution as required by SEC rules

We are the owners of 2750 shares or $2000 worth of Amazon.com Inc stock and intend to hold

$2000 worth through the date of the 2013 Annual Meeting Verification of ownership will follow

Including proof from DTC participant

We truly hope that the company will be willing to dialogue with the filers about thi8 proposal Please

note that the contact people for this resolution/proposal will be Sr Susan Vickers of Dignity Health

who can be reached at 415-438-5511 or at suspn.vIckprstdiunityhoaith.org Sr Susan Vickers as

spokesperson for the primary flier is authorized to withdraw the resolution on our behalf

Respectfully yours

Esther Ng
General Treasurer

Enclosure 2013 Shareholder Resolution

45O Broadway San Antonio DC 78209 ph 210.828.2224 Lx 210.828.974J www.smormeua.org



From 12/11/2012 1533 251 P.003

Reducina Health Hazards from Manufacturing and Recyclina Lead Batteries

Whereas the neurotoxic and developmental Impacts of lead have been well-established for

decades leading to global action to eliminate lead In paint and gasoline

Whereas lead battery production accounts for over 80 percent of global lead consumption and

almost all used lead batteries are recycled regardless of whether they are used In the United States

or elsewhere around the globe

Whereas tie New Ythk Tirries iepwtedln DuwriUw ZOlthigfrlevs of coniuuiiity nd
occupational exposures around lead battery recycling plants In Mexico Mexico receIves 20% of the

United States used batteries

Whereas the North American Commission on Environmental Cooperation CEC under the North

American Free Trade Agreement NAFTA framework initiated an independent Investigation

TMEnvlronmental Hazards of the Transboundary Movement end Recycling of Spent Lead-Acid

Battertesa In January 2012

Whereas Amazon uses large numbers of read batteries to support its data center operations

Whereas lead battery recycling outside the United States endangers public health in part because

of lack of rigorous government controls in those countries in contrast new regulations in the US

have prompted investments to reduce emissions from lead battery recycling

Whereas proponents further believe that poor management of batteries In our companys supply

chain can pose reputatlonal and legal risks to our company and

Whereas proponents believe it is In our companys Interest to track the fate of used lead batteries

generated from operations and to ensure that batteries are properly recycled in appropriately

licensed facIlities that meet stringent environmental and occupational safety standards

Therefore be It resolved

Shareholders request that the Board of Directors report to shareholders by December 2013 on

options for policies and practices Amazon can adopt to reduce the occupationsi and community

health hazards from manufacturing end recycling lead batteries In the companys suppiy chain

Such report would be prepared at reasonable cost and omitting confidential information such as

proprietary or legally prejudicial data

Supporting taement Proponents believe that report should address such questions as how the

company tracks shipments of used batteries to recycling facilities how to ensure that used batteries

are not being shipped to recycling facilities with pollution and occupational safety controls that are

less strict than those that would be applicable In the United States and what mechanisms are used

by the company such as company auditors or third-party auditors or certifications to assess

euppiler/recycler performance against such environmental and occupational performance

standards

http//www.nytimes.com/2flh1/12/09/Rcenc/earth/recyded-battery-Iead.puts-mexica1s-1n

danger.htmlpgewantedaI1

htttrJjwww rw nrg/P Pp1fl7 ItNndjIJ1 nic
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SISTERS OF CHARITYor
JNCARNATE WORD

Sands Capital Management Inc

Mr Perry Williams CFA
1101 Wilson Blvd1 Suite 2300

Arlington VA 22209

December 11 2012

RE Congreciation of the Sisters of Charity of the incarnate Word1 San Antonio

Dear Perry

We are In the process of filing shareholder resolution with AMAZON.COM Our

hung letter Ia dated December 11 2012 Tho letter of verification needa-to-have-thie-dato

and needs to arrive no later than December27 2012 We have included sample letter

This Information should be sent to

Michelle Wilson

Secretary

Amazon.com Inc

410 Terry Avenue North

Seattle WA 98109

We also ask that you maintain this stock In our portfolio at least through the date of

the companys next annual meeting We ask further that you forward the Amazon .com

proxies to us

Thank you for your cooperation in this matter

Yours truly

J3

Esther Ng
General Treasurer

Enclosure DTC Custodian Sample Letter

4503 Broadway San Antonio DC 78209 ph 210.828.2224 210.B29741 www.emormeus.org



Gibson OunnCrutcher LIP

U5O Conr cut Avenue NW
Wasnrngtqn CC 2O3G--b3Ot

Th

ww.gbondunn.rom

Ronaki Muefler

Direct 202.9558671

Fax 202.530.9569

client 03981.00145

December 21 2012

VIA OVERNIGHT MAIL

Esther Ng
General Treasurer

The Sisters of Charity of the Incarnate Word

4503 Broadway

San Antonio TX 78209

Dear Ms Ng

am writing on behalf of our client Amazon.corn Inc the Company which

received on December II 2012 the shareholder proposal you submitted on behalf of the

Congregation of the Sisters of Charity of the Incarnate Word San Antonio the

Congregation entitled Reducing Health Hazards from Manufacturing and Recycling

Lead Batteries for consideration at the Companys 2013 Annual Meeting of Shareholders

the Proposal

The purpose of this letter is to inform you that the Proposal contains certain

procedural deficiencies which Securities and Exchange Commission SEC regulations

require us to bring to your attention Rule 14a-8b under the Securities Exchange Act of

1934 as amended provides that shareholder proponents must submit sufficient proof of their

continuous ownership of at least $2000 in market value or 1%of companys shares

entitled to vote on the proposal for at least one year as of the date the shareholder proposal

was submitted To date we have not received proof that the Congregation has satisfied Rule

14a-8s ownership requirements as of the date that the Proposal was submitted to the

Company

To remedy this defect the Congregation must submit sufficient proof of its

continuous ownership of the requisite number of Company shares for the one-year period

preceding and including the date the Proposal was submitted to the Company December 11

2012 As explained in Rule 14a-8b and in SEC staff guidance sufficient proof must be in

the form of

written statement from the record holder of the Congregations shares

usually broker or bank verifying that the Congregation continuously held the

requisite number of Company shares for the one-year period preceding and

including the date the Proposal was submitted December 11 2012 or

tNusvsC.vntuy Clv Ddl.s Deuvv Hou Kong Lndc lc Avgcls Nw Thrk

Ow Cuun Pl Alto ldr Sm Fraucsco San Paulo Smgaporu Walunytun DC
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ifthe Congregation has filed with the SEC Schedule 13D Schedule 13G Form

Form or Form or amendments to those documents or updated forms

reflecting the Congregations ownership of the requisite number of Company
shares as of or before the date on which the one-year eligibility period begins

copy of the schedule and/or form and any subsequent amendments reporting

change in the ownership level and written statement that the Congregation

continuously held the requisite number of Company shares for the one-year

period

If the Congregation intends to demonstrate ownership by submitting written

statement from the record holder of the Congregations shares as set forth in above

please note that most large U.S brokers and banks deposit their customers securities with

and hold those securities through the Depository Trust Company DTC registered

clearing agency that acts as securities depository DTC is also known through the account

name of Cede Co. Under SEC Staff Legal Bulletin No 14F only DTC participants are

viewed as record holders of securities that are deposited at DTC The Congregation can

confirm whether its broker or bank is DTC participant by asking its broker or bank or by

checking DTCs participant list which is available at

http//www.dtcc.com/downloads/rnembership/directories/dtc/alpha.pdf In these situations

shareholders need to obtain proof of ownership from the DTC participant through which the

securities are held as follows

If the Congregations broker or bank is DTC participant then the Congregation

needs to submit written statement from its broker or bank verifying that the

Congregation continuously held the requisite number of Company shares for the

one-year period preceding and including the date the Proposal was submitted

December 11 2012

If the Congregations broker or bank is not DTC participant then the

Congregation needs to submit proof of ownership from the DTC participant

through which the shares are held verifying that the Congregation continuously

held the requisite number of Company shares for the one-year period preceding

and including the date the Proposal was submitted December 11 2012 The

Congregation should be able to find out the identity of the DTC participant by

asking its broker or bank If its broker is an introducing broker the Congregation

may also be able to learn the identity and telephone number of the DTC

participant through its account statements because the clearing broker identified

on the account statements will generally be DTC participant If the DTC

participant that holds the Congregations shares is not able to confirm the

Congregations individual holdings but is able to confirm the holdings of the
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Congregations broker or bank then the Congregation needs to satisfy the proof

of ownership requirements by obtaining and submitting two proof of ownership

statements verifying that for the one-year period preceding and including the date

the Proposal was submitted December 11 2012 the requisite number of

Company shares were continuously held one from the Congregations broker

or bank confirming the Congregations ownership and ii the other from the

DTC participant confirming the broker or banks ownership

The SECs rules require that any response to this letter be postmarked or transmitted

electronically no later than 14 calendar days from the date you receive this letter Please

address any response to me at Gibson Dunn Crutcher LLP 1050 Connecticut Ave N.W
Washington D.C 20036 Alternatively you may transmit any response by facsimile to me

at 202 530-9569

If you have any questions with respect to the foregoing please contact me at 202
955-8671 For your reference enclose copy of Rule 14a-8 and Staff Legal Bulletin No
4F

Sincerely

Ronald Mueller

Enclosures

cc Sarah Dods Senior Corporate Counsel Amazon.com Inc

Susan Vickers Dignity Health

1014311631
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94unt St Scholastica

Benedictine Sisters

tATE ___________
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ORGANIZATION cN\T r\C
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PAGES ____ including cover page

PRWAC STA1MRlfl The docuniets accompanying this fax transmission may contain confidemi1 infoxmaiion

beonging to the tender and is intended by Mount St Scholastics Inc or the use of the named addressees to which it

is directed This fax may contain information that is .privlleged or otherwise confidentiaL It is not intended far

transmission to ot receipt by anyone other than the nanzcd addressees or person
authorized to deliver it to the

named addressee It should not be copied or forwarded to any unauthorized persons
If you have received this

transmission in mror please discard it without copying or forwarding and notify the sender of the earor by callIng

Mount St Scholastics business office at 913-360-6200

801 STREET ATCiISON KS 66002 913.360.6200 FAX 913.360.6190

www.mountosb.org
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December 11 2012

Micheile Wilson

Secretary

Amazorcom Inc

410 Terry Avenue North

Seattle WA 98109

Dear Ms Wilson

am writing you on behalf of the Benedictine Sisters of Mount St Scholastica trio to co4iie the

stockholder resolution on Report on Reducing Health Hazards from Manufacturing and Recycling

Lead Batteries In brief the proposa states Resolved Shareholders request that the Board of

Directors report to shareholders by December 2013 on optIons for policies and practices Amazon

can adopt to reduce the occupational and community health hazards from manufacturing and

recycling lead batteries In the companys supply chain Such report would be prepared at

reasonable cost and omitting confidential information such as proprietary or legally prejudicial data

am hereby authorized to notify you of our intention to co4fle this shareholder proposal with Dignity

Health submit it for inclusion in the proxy statement for consideration and action by the shareholders

at the 2013 annual meeting in accordance with Rule 14a8 of the General Rules and Regulations of

the Securities and Exchange Act of 1934 representative of the shareholders will attend the annual

meeting to move the resolution as required by SEC rules

We are the owners of 246 shares of Amazoncom mc stock and Intend to hold $2000 worth through

the date of the 2013 Annual Meeting Veriflction of ownership will follow including proof from DIG

partlcIpant

We truly hope that the company will be willing to dialogue with the filers about this proposal Please

note that the contact people for this resolution/proposal will be Sr Susan Vickers of DIgnity Health who

can be reached at 415438.581i or at Sr Susan Vickers as

spokesperson for the primary filer is authorized to withdraw the resolution on our behalf

Respectfully yours

Lou Whipple 089
Suslneas Manager

801 SOUTH Sm STREET ATCHISON KS 66O822724

913306200 PaX9J 36O619O

SESQUXCENTENN AL

www mountasb org
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Reducing Health Hazards from Manufacturing pndRecvclIrçi Lead Batteries

Whereas the neurotoxic and developmental impacts of lead have been well-established for decades

leading to global action to eliminate lead In paint and gasoline

Whereas lead battery production accounts for over 80 percent of global lead consumption and almost

all used lead batteries are recycled regardless of whether they are used in the United States or

elsewhere around the globe

Whereas the New York Times reported in December 2011 high levels of community and occupational

exposures around lead battery recycling plants in Mexico Mexico receives 20% of the United States

used batteries

Whereas the North American Commission on Environmental Cooperation CEC under the North

American Free Trade Agreement NAFTA framework Initiated an independent Investigation

Environmental Hazards of the Transboundary Movement and Recycling of Spent Lead-Acid

Batteries in January 201

Whereas Amazon uses large numbers of lead batteries to support its data center operations

Whereas lead battery recycling outside the United States endangers public health In part because of

lack of rigorous government controls In those countries In contrast new regulatIons in the US have

prompted investments to reduce emissions from lead battery recycling

Whereas proponents further believe that poor management of batteries in our companys supply chain

can pose reputatlonal and legal risks to our company and

Whereas proponents believe it is In our companys interest to track the fate of used lead batteries

generated from operations and to ensure that batteries are properly recycled in appropriately licensed

facilities that meet stringent environmental and occupational safety standards

Therefore be it resolved

Shareholders request that the Board of Directors report to shareholders by December 2013 on

options for policies and practices Amazon can adopt to reduce the occupational and community

health hazards from manufacturing and recycling lead batteries in the companys supply chain Such

report would be prepared at reasonable cost and omitting confidential information such as

proprietary or legally prejudicial data

$uooortinci Statement Proponents believe that report should address such questions as how the

company tracks shipments of used batteries to recycling facilities how to ensure that uŁed batteries

are not being shipped to recycling facilities with pollution and occupational safety controls that are less

strict than those that would be applIcable in the United States and what mechanisms are used by the

company such as company auditors or third-party auditors or certifications to assess

supplier/recycter performance against such environmental and occupational performance standards

httpj//www.nytlmes.com/201 1f12fO9/scIence/earth/recyc1edbattery-lead-puts-nlextcans4n-

danger.htmlpagewantedaII

hjtp/fwww.cec.org/Page.aspPagetD751SiteNodeID1O7S



MS Merrill Lynch
D4fr1 Wealth Management

Bank of AmoiOm Corporation

December ii 2012

Michelle Wilson

Sectetaiy

Amwon.com mo
410 Terry Avenue North

Seattle WA 98109

FAX 206.266-1010

RU Co-filling of shareholder with Amazon Reducing Health Hazards from

Manufficturing and Reoycling BatterIes

RB Mt St Sqhçjlflica TJN 48-05 48363

Dear Ms Wilson

As Qf December 11 2012 Mount St Scholastica inc held and has held continuously for

at least one year 246 shares of Amazonconi Inc1 common stock these shares have been

hold with Merrill Lynch DTC number 5198

If ymi need tbrthar information please contact us at l663 1-3513

Sincerely

Judy Herljezt CA
Merrill Lynch Pierce Fenner Smith Incorporated

P89 Itock Road Ste 200 WIohas ES 6722S Tab S00.Yfl3993

MnUI RIi Fctinefli Sml kecomoteicd MLPfl rebThred

broher.deaies and memb4t $IPC and other aubaMlaclis of Blek of Arnedca CorpoiMlon BAC
invoatneni producto

off qqd Thteiafl MLPfS and lnoQrict end enaSty ploduoS Offirod iOi4p MenM tioh lilt Agancy Inq
______

kolfot IBID Insured Ara Net Bank Duaranteed
_____ May Lanc Value

ArsflotInctuIittyMy AreNetaCondl%IoatoAnl

federal Government Agency Bnnkin$$eevica orAotfvity

PAil Lynch life Agency lot he Ikeriend qencI end
wholly

onld soboldiary of Mc

LOLtfij 1UW HTUL 99Z 9Sa ZI6PS999lE zzWSI ZTBZ



Page 4014

Port

lnstzuetions ror

delivedngflrm

.ôtLtUIt.W4Il

cODElESS- 07/2012

All deliveries must Include tile client name and the 8d1it Merrill Lynch account number

ASSEt DEL flAY WS7HUGONS

Cheeks end rerelMratFen papers Make checks payable to

Sir ash and margin accounts Me nil Lynoh Pleras Fennet Smith Incorporated as citodlan

FAQ/EDO Client PtArna

Cash transfers between retirement
Iv$rrllI Lynch Account Number

accounts

Branch may affix office lobe here

If no labeL mall to

Merrill Lynch

Mn Cash Meneement
4803 Deer I-she Drive Wvst

iacksonvtVerL 322466485

Do notsend pheicsicartiIkiatcs to thlsaddwss

All DIC.llgihle Sect Iritles Deliver to Ito darning

0161 vs Poiatibnt

6198 vs RecptDec

Physical dellvoiy ot socuritles DTC Now Yojic Window
65 Wçtor Street

Concourse Level South Building

New York1 NY jQQ4$

Pad oral Settlements BK OF NYC/MLGOV

All Quotody Us liuseurlo ADA NlImlrt 02100001$

Bonds DII Is Notes Agencies Further arodft to client neale and MerriN Lynch

Federal Book-rntryMotgaign
MCCOUCL number

All lADS products FHLMC ENMA
GNMA MO ste

Federal Wire Funds Btnk of Miedca NA.
iOO Weal 33rd Street

New York NY 10001

ADA NumSr 028009693

SWIFT Address for International $ank BOFAUSSN

Account Number 0550118616

Name Mattlll tmch Pierce Fenner and Smith NOW NY
Reference Merrill Lynch 8dlglt account number end account Ulle

Limited Partnerships MerrIll Lynch

AIIm Liptd Padnerships Operadcu

1.01 Hudson Street

Jersey citç NJ 07302

Merrill Lynch Wealth Msiinpainsm makes eveliabis products and osMose offered by Merrill Lynch Piece
Penner Smith incorporated MLPP8 Md other subsIdiaries ol Sank of Amaniç Coipomilpn

invessient Products
-- -rr .. --

Not POiC Insured l.Are Not Dank Otiaranloed May Lose Vahia

ERA aBVJ tclLtfirf 1IPW RIOt 99Z 902 216P59991E1 5IflSI 2103 31


