
        
 
 

 
  

  
 

  
   
 

  
 
     

    
     

  
    

  
  

 
 

 
         
 
          
         
 

 
 

    
   
   
  

April 3, 2019 

Ronald O. Mueller 
Gibson, Dunn & Crutcher LLP 
shareholderproposals@gibsondunn.com 

Re: Amazon.com, Inc. 
Incoming letter dated January 22, 2019 

Dear Mr. Mueller: 

This letter is in response to your correspondence dated January 22, 2019 
concerning the shareholder proposal (the “Proposal”) submitted to Amazon.com, Inc. (the 
“Company”) by Oxfam America, Inc. et al. (the “Proponents”) for inclusion in the 
Company’s proxy materials for its upcoming annual meeting of security holders.  We 
also have received correspondence from the Proponents dated March 4, 2019.  Copies of 
all of the correspondence on which this response is based will be made available on our 
website at http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml.  For your 
reference, a brief discussion of the Division’s informal procedures regarding shareholder 
proposals is also available at the same website address. 

Sincerely, 

M. Hughes Bates 
Special Counsel 

Enclosure 

cc: Sarah Zoen 
Oxfam America, Inc. 
sarah.zoen@oxfam.org 

mailto:sarah.zoen@oxfam.org
http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml
https://Amazon.com
https://Amazon.com
mailto:shareholderproposals@gibsondunn.com


 

 
        
 
 
 

  
 

 
  

   
 
   

     
    

 
     

  
  

  
 

   
 

 
         
 
         
         
 
 

April 3, 2019 

Response of the Office of Chief Counsel 
Division of Corporation Finance 

Re: Amazon.com, Inc. 
Incoming letter dated January 22, 2019 

The Proposal urges the board to commit to conducting and making available to 
shareholders human rights impact assessments for at least three food products the 
Company sells that present a high risk of adverse human rights impacts.

 There appears to be some basis for your view that the Company may exclude the 
Proposal under rule 14a-8(i)(7).  In our view, the Proposal would micromanage the 
Company by seeking to impose specific methods for implementing complex policies in 
place of the ongoing judgments of management as overseen by its board of directors.  
Accordingly, we will not recommend enforcement action to the Commission if the 
Company omits the Proposal from its proxy materials in reliance on rule 14a-8(i)(7).  In 
reaching this position, we have not found it necessary to address the alternative basis for 
omission upon which the Company relies.   

Sincerely, 

Lisa Krestynick 
Attorney-Adviser 

https://Amazon.com


 
 
 

 
  

 
 
 

 
  

 

 
   

    
 

 
    

  
   

  

   
 

 
 

   
   

   

  
  

  

DIVISION OF CORPORATION FINANCE 
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS 

The Division of Corporation Finance believes that its responsibility with respect 
to matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the 
proxy rules, is to aid those who must comply with the rule by offering informal advice 
and suggestions and to determine, initially, whether or not it may be appropriate in a 
particular matter to recommend enforcement action to the Commission.  In connection 
with a shareholder proposal under Rule 14a-8, the Division’s staff considers the 
information furnished to it by the company in support of its intention to exclude the 
proposal from the company’s proxy materials, as well as any information furnished by 
the proponent or the proponent’s representative. 

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

It is important to note that the staff’s no-action responses to Rule 14a-8(j) 
submissions reflect only informal views. The determinations reached in these no-action 
letters do not and cannot adjudicate the merits of a company’s position with respect to the 
proposal.  Only a court such as a U.S. District Court can decide whether a company is 
obligated to include shareholder proposals in its proxy materials.  Accordingly, a 
discretionary determination not to recommend or take Commission enforcement action 
does not preclude a proponent, or any shareholder of a company, from pursuing any 
rights he or she may have against the company in court, should the company’s 
management omit the proposal from the company’s proxy materials. 





































 

 

 
 

 

 

 

GIBSON DUNN Gibson, Dunn & Crutcher LLP 

1050 Connecti cut Avenue, N.W. 

Washington, DC 20036-5306 

Tel 202.955.8500 

www.gibsondunn.com 

Beijing· Brussels· Century City · Dallas · Denver · Du bai· Frankfurt· Hong Kong· Houston · London· Los Angeles· Munich 

New York· Orange Cou nty · Palo Alto· Paris · San Francisco · Sao Paulo· Singapore · Washi ngton , O.C. 

Ronald O. Mueller 
Direct: +1 202.955.8671 
Fax: +1 202.530.9569 
RMueller@gibsondunn.com 

January 22, 2019 

VIA E-MAIL 

Office of Chief Counsel 
Division of Corporation Finance 
Securities and Exchange Commission 
100 F Street, NE 
Washington, DC 20549 

Re: Amazon.com, Inc. 
Shareholder Proposal of Oxfam America, Inc. et al. 
Securities Exchange Act of 1934—Rule 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 2019 Annual Meeting of 
Shareholders (collectively, the “2019 Proxy Materials”) a shareholder proposal (the 
“Proposal”) and statements in support thereof (the “Supporting Statement”) received from 
Oxfam America, Inc., the Adrian Dominican Sisters, and Daughters of Charity, Inc. (the 
“Proponents”). 

Pursuant to Rule 14a-8(j), we have: 

 filed this letter with the Securities and Exchange Commission (the 
“Commission”) no later than eighty (80) calendar days before the Company 
intends to file its definitive 2019 Proxy Materials with the Commission; and 

 concurrently sent copies of this correspondence to the Proponents. 

Rule 14a-8(k) and Staff Legal Bulletin No. 14D (Nov. 7, 2008) (“SLB 14D”) provide that 
shareholder proponents are required to send companies a 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, a copy of that correspondence should be furnished 
concurrently to the undersigned on behalf of the Company pursuant to Rule 14a-8(k) and 
SLB 14D. 

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

https://Amazon.com
https://Amazon.com
mailto:RMueller@gibsondunn.com
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THE PROPOSAL 

The Proposal states: 

RESOLVED, that shareholders of Amazon.com, Inc. (“Amazon”) urge the 
Board of Directors to commit to conducting and making available to 
shareholders Human Rights Impact Assessments (“Assessments”) for at least 
three food products Amazon sells that present a high risk of adverse human 
rights impacts. An Assessment should specify the standards used, identify and 
assess actual and potential adverse impacts associated with the product and 
describe how the findings will be integrated in order to prevent and/or remedy 
impacts.  

The Supporting Statement: 

 states that there is “increasing recognition that company risks related to human 
rights violations, such as reputational damage, project delays and disruptions, and 
litigation, can adversely affect shareholder value” and that such risks exist even 
for retailers or distributors; 

 states that companies must assess these risks to shareholder value posed by 
human rights impacts in companies’ supply chains, referring to guidance from the 
United Nations on human rights assessments; 

 asserts that because of the Company’s AmazonFresh and Whole Foods Market 
businesses, “Amazon’s business model exposes the company to significant human 
rights risks from food suppliers” and that “increasing downward pricing pressures 
recently, including from Whole Foods policies . . . may lead [suppliers] to commit 
human rights violations such as using child or forced labor”; 

 states that such “concerns have been raised about specific products” and refers, by 
example, to alleged human rights abuses in the shrimp industry in Southeast Asia 
(claiming that Whole Foods sells shrimp produced in that region), and to the 
Department of Labor’s identification of “dozens of common food products, 
including palm oil, cocoa and bananas, that are produced using forced or child 
labor in some countries”; and 

 acknowledges that the Company’s Supplier Code of Conduct addresses many 
human rights and “describes supplier- and site-specific audits but does not 
disclose or indicate that it performs any human rights impact assessment for 
product types across suppliers.” Instead of addressing retailers, in this regard the 

https://Amazon.com
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Supporting Statement cites two producers (Coca-Cola and Mondelez 
International) as producing human rights impact assessments focused on high-risk 
products in their supply chains.  

A copy of the Proposal and its Supporting Statement, as well as related correspondence with 
the Proponents, is attached to this letter as Exhibit A.  

BASES FOR EXCLUSION 

For the reasons discussed below, we believe that the Proposal may properly be excluded 
from the 2019 Proxy Materials pursuant to: 

 Rule 14a-8(i)(5) because the Proposal relates to operations that are not 
economically significant or otherwise significantly related to the Company’s 
business within the meaning of Rule 14a-8(i)(5); and 

 Rule 14a-8(i)(7) because the Proposal relates to the Company’s ordinary business 
operations within the meaning of Rule 14a 8(i)(7) and seeks to micromanage the 
Company. 

ANALYSIS 

The Company is a retailer that sells hundreds of millions of products and services through its 
online and physical stores, including hundreds of thousands of food products that are sold 
through its retail websites, AmazonFresh grocery delivery business, and Amazon Go and 
Whole Foods Market stores. The Company strives to offer its customers the broadest 
selection and the lowest prices possible.  

The Company is strongly committed to protecting human rights in its operations and supply 
chain, and to conducting business in a lawful and ethical manner, both in its own operations 
and through engagement with suppliers that are committed to the same principles. As the 
Supporting Statement concedes, the Company addresses many human rights impacts through 
the Company’s Supplier Code of Conduct, and the Company’s Sustainability website 
contains extensive disclosures about its responsible sourcing standards.1 

1 
See https://www.aboutamazon.com/sustainability/responsible-sourcing; see also the Company’s 
Sustainability Question Bank on Responsible Sourcing, available at 
https://www.amazon.com/qb#?category=responsibleSourcing. 

https://www.amazon.com/qb#?category=responsibleSourcing
https://www.aboutamazon.com/sustainability/responsible-sourcing
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For example, the Company requires its suppliers to comply with its Supplier Code of 
Conduct, and, as detailed below, Whole Foods Market has its own supplier practices and 
policies.2 The Company also partners closely with suppliers to drive continuous improvement 
in worker conditions. The Company maintains training programs for suppliers, employees 
who manage its supply chain, and operations leadership on the standards and conduct 
required by the Supplier Code of Conduct. 

Among the key areas the Company focuses on are: 

 Health and safety in production areas and any living quarters. 

 The right to legal wages and benefits. 

 Appropriate working hours and overtime pay. 

 Prevention of child labor or forced labor. 

 Fair and ethical treatment, including non-discrimination. 

The Company uses international risk indices, risk analyses, worker surveys, and audit tools, 
including audit protocols, trainings, and scorecards to identify and manage human rights 
impacts in its supply chain. The Company has teams in North America, Europe, and Asia 
with expertise in social responsibility. The Company engages with suppliers to ensure they 
uphold the Company’s standards and expectations as detailed in the Supplier Code of 
Conduct, and conducts benchmarking with industry experts to review the Company’s criteria 
against globally-recognized international standards and other grocery businesses. In addition, 
the Company is a member of human rights related industry associations and working groups 
to leverage standardized assessments and focus on key supply chain issues, including the 
Responsible Business Alliance, the Responsible Labor Initiative, the Responsible Minerals 
Initiative, Tech Against Trafficking, and the Supplier Ethical Data Exchange.  

The Company’s Whole Foods Market business, which was recently acquired, engages 
directly with suppliers of its food products with respect to standards regarding the protection 
of human rights of the workers in its supply chain. Whole Foods Market will not knowingly 
work with suppliers who engage in practices such as forced labor or human trafficking, and 
expects its suppliers to ensure that they abide by the same standards. Whole Foods Market 
maintains responsible sourcing training for employees who manage supplier relationships. 

2 
See http://www.amazon.com/gp/help/customer/display.html?nodeId=200885140. 

http://www.amazon.com/gp/help/customer/display.html?nodeId=200885140
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Whole Foods Market requires suppliers of its Exclusive Brands to satisfy certain standards 
throughout their entire supply chain (including to adhere to the main conventions of the 
International Labor Organization), expressly stating that it does not tolerate any human 
trafficking or slavery at any point of the supply chain, and requires those suppliers to 
undergo audits, either by independent third parties approved by Whole Foods Market or by 
Whole Foods Market’s own internal certified specialists (depending on the level of risk 
associated with the supplier’s country of origin). In addition, Whole Foods Market maintains 
the “Whole Trade Guarantee” program.3 Under this program, Whole Foods Market works 
with a variety of third parties (such as Fair Trade USA, Rainforest Alliance, IMO Social and 
Fair Trade Certification, and Fairtrade International) to certify produce and floral products 
imported from developing nations that meet certain production criteria, including with 
respect to wages and working conditions. Whole Foods Market also participates in a number 
of initiatives such as the Equitable Food Initiative,4 which provides on-the-ground training 
and support for leadership teams at farms to improve communication and collaboration 
between workers and management to meet standards for labor practices, food safety, and pest 
management, and has procedures for certifying and auditing farmers.  

I. The Proposal May Be Excluded Under Rule 14a-8(i)(5). 

A. Background. 

Rule 14a-8(i)(5) provides that a shareholder proposal may be excluded “[i]f the proposal 
relates to operations which account for less than five percent of the company’s total assets at 
the end of its most recent fiscal year, and for less than five 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.” 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 [S]taff 
has not issued a no-action letter with respect to the omission of the proposal.” Exchange Act 
Release No. 19135 (Oct. 14, 1982). The Commission stated that this interpretation of the rule 
may have “unduly limit[ed] the exclusion,” and proposed adopting the economic tests that 
appear in the rule today. Id. In adopting the rule, the Commission characterized it as relating 

3 
See https://www.wholefoodsmarket.com/mission-values/whole-trade-program.  

4 
See https://equitablefood.org/. 

https://equitablefood.org
https://www.wholefoodsmarket.com/mission-values/whole-trade-program
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“to proposals concerning the functioning of the economic business of an issuer and not to 
such matters as shareholders’ rights, e.g., cumulative voting.” Exchange Act Release No. 
20091 (Aug. 16, 1983). 

In the years following the decision in Lovenheim v. Iroquois Brands, Ltd., 618 F. Supp. 554 
(D.D.C. 1985), the Staff did not agree with exclusion under Rule 14a-8(i)(5), even where a 
proposal has related to operations that accounted for less than 5% of total assets, net earnings 
and gross sales, when the company conducted business, no matter how small, related to the 
issue raised in the proposal. In Staff Legal Bulletin No. 14I (Nov. 1, 2017) (“SLB 14I”), the 
Staff reexamined its historic approach to interpreting Rule 14a-8(i)(5) and determined that 
the “application of Rule 14a-8(i)(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.” Id. Accordingly, the Staff noted that, going forward, it 
“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.” Id. Under this framework, the analysis is “dependent upon the particular 
circumstances of the company to which the proposal is submitted.” Id. “Where a proposal’s 
significance to a company’s business is not apparent on its face, [it] may be excludable 
unless the proponent demonstrates that it is ‘otherwise significantly related to the company’s 
business.’” Id. Although the proposal could raise social or ethical issues, those must tie to a 
significant effect on the company’s business, and the “mere possibility of reputational or 
economic harm will not preclude no-action relief.” Id. 

Furthermore, the Staff noted in SLB 14I that 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’” and thus the Staff “would expect 
a company’s Rule 14a-8(i)(5) no-action request to include a discussion that reflects the 
board’s analysis of the proposal’s significance to the company.” Id. Moreover, in Staff Legal 
Bulletin No. 14J (Oct. 23, 2018) (“SLB 14J”), the Staff indicated that a well-developed 
discussion of the board’s analysis that focuses on specific substantive factors can assist the 
Staff in evaluating a company’s no-action request.  

B. The Proponents Have Not Satisfied Their Burden Under Rule 14a-8(i)(5). 

The Proposal, which focuses on potential adverse human rights impacts in connection with 
“three food products [the Company] sells,” is not economically or otherwise significant to 
the Company’s business. The Company has confirmed that no three food products accounted 
for even remotely close to five percent of the Company’s total assets, net income, or gross 
sales for 2018. The Company also has confirmed that it does not expect these percentages to 
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increase meaningfully for 2019. The quantitative importance of food products to the 
Company’s business therefore is not significant within the meaning of Rule 14a-8(i)(5).  

In addition, nothing in the Proposal or Supporting Statement indicates that the Proposal is on 
its face significant to the Company within the meaning of Rule 14a-8(i)(5). Instead, most of 
the Supporting Statement consists of statements regarding a mere possibility of reputational 
or economic harm. For example, the Supporting Statement asserts that “[r]isks may exist for 
companies even if they are retailers” (emphasis added) and that pricing pressure “may lead 
[food suppliers] to commit human rights violations” (emphasis added). Even in explaining 
the need for the reports requested by the Proposal, the Supporting Statement refers to the 
ability to “identify potential impacts earlier” (emphasis added). Moreover, the Supporting 
Statement admits that the Company already addresses “[m]any human rights” in its Supplier 
Code of Conduct, and that the Company has reported that it conducts “supplier- and site-
specific audits” of its supply chain. The Staff stated in SLB 14I that, when evaluating the 
“otherwise significantly related to the company’s business” prong of the rule, “the proponent 
could continue to raise social or ethical issues in its arguments, 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.”5 Under this standard, the Proposal and 
Supporting Statement do not demonstrate that the reports requested by the Proposal are 
otherwise significantly related to the Company’s business within the meaning of Rule 14a-
8(i)(5). 

Notwithstanding the Proposal and the Supporting Statement addressing human rights in the 
supply chain, the Proposal merely seeks to have the Company alter its approach to this issue. 
Specifically, the Supporting Statement asserts that by performing human rights impact 
assessments for “product types across suppliers,” instead of utilizing a supplier- or site-
specific approach, the Company may be able to identify potential human rights impacts 
earlier. However, the manner in which the Company develops and implements policies for 
assessing the human rights standards in its supply chain involves complex management 
considerations of issues such as the extent to which the Company relies on only one or a few 
suppliers, and the extent to which producers or manufacturers who supply products to the 
Company have established and reliable supply chain human rights programs and policies. 
Thus, the Proposal does not otherwise raise significant issues with respect to or significantly 
relate to the Company’s business within the meaning of Rule 14a-8(i)(5). 

The Nominating and Corporate Governance Committee (the “Governance Committee”) of 
the Company’s Board of Directors (the “Board”) also has determined that the issue raised by 
the Proposal is not otherwise significantly related to the Company’s business within the 

5 
SLB 14I, at part C.3. 
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meaning of Rule 14a-8(i)(5) and, as discussed in the following section of this letter, is not 
sufficiently significant in relation to the Company within the meaning of Rule 14a-8(i)(7). In 
reaching this determination, the Governance Committee considered the factors summarized 
below, and subsequently discussed these factors with management.  

Consistent with the Staff’s guidance in SLB 14I and SLB 14J, the Governance Committee 
considered the following:  

 The Proposal does not relate to the Company’s core business activities. The 
Proposal does not address the Company’s core business.  The Company sells or 
offers for sale hundreds of millions of products through the Company’s online 
and physical stores, while the Proposal addresses the supply chain of only three 
food products that the Company sells. By focusing on a very narrow and discrete 
part of the Company’s business (“three food products Amazon sells”) and 
mandating a standard for selection of those products that does not take into 
account whether the Company is responsible for or controls the production of 
such products, the Proposal is not tailored to addressing the Company’s 
operations and as such, does not relate to the Company’s core operations. 

 The Proposal is not quantitatively significant to the Company. As noted above, 
the Governance Committee considered the fact that the Proposal relates to only 
three products among hundreds of millions of products sold by or through the 
Company’s retail operations. No three food products account for any amount near 
one percent of the Company’s total assets, net income, or gross sales for 2018. In 
addition, the Company has not experienced any financial or operational impact as 
a result of human rights considerations in the Company’s supply chain for food 
products that the Company sells. As a result, the Governance Committee 
concluded that the Proposal is not quantitatively significant to the Company 
within the meaning of Rule 14a-8(i)(5). 

 The Company is already addressing the issue raised by the Proposal. The 
Company is strongly committed to protecting human rights in its operations and 
supply chain and conducting its business in a lawful and ethical manner, both in 
its own operations and through engagement with suppliers that are committed to 
the same principles. The Governance Committee reviewed the Company’s many 
standards, policies, and practices relating to human rights in the Company’s 
supply chain, including: 
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o the Company requires its suppliers to comply with its Supplier Code of 
Conduct6 and partners closely with them to drive continuous improvement in 
worker conditions, and, as detailed below, Whole Foods Market has its own 
supplier practices and policies;  
 the Company provides training to suppliers (as well as to the Company’s 

employees) and engages with them to confirm that they uphold all of the 
Company’s standards and expectations as detailed in the Supplier Code of 
Conduct;  

 the Company uses international risk indices, risk analyses, worker 
surveys, and audit tools, including audit protocols, trainings, and 
scorecards to identify and manage human rights impacts in its supply 
chain; 

 the Company conducts benchmarking with industry experts to review the 
Company’s criteria against globally-recognized international standards 
and other grocery businesses; and 

 the Company is a member of human rights related industry associations 
and working groups to leverage standardized assessments and focus on 
key supply chain issues, including the Responsible Business Alliance, the 
Responsible Labor Initiative, the Responsible Minerals Initiative, Tech 
Against Trafficking, and the Supplier Ethical Data Exchange. 

o Whole Foods Market currently operates under its own policies and 
procedures;  
 Whole Foods Market engages directly with suppliers of its food products 

with respect to standards regarding the protection of human rights of the 
workers in its supply chain. Whole Foods Market will not knowingly work 
with suppliers who engage in practices such as forced labor or human 
trafficking, and expects its suppliers to ensure that they abide by the same 
standards. Whole Foods Market maintains responsible sourcing training 
for employees who manage supplier relationships; 

 Whole Foods Market requires suppliers of its Exclusive Brands to satisfy 
certain standards throughout their entire supply chain (including to adhere 
to the main conventions of the International Labor Organization), 
expressly stating that it does not tolerate any human trafficking or slavery 
at any point of the supply chain, and requires those suppliers to undergo 
audits, either by independent third parties approved by Whole Foods 
Market or by Whole Foods Market’s own internal certified specialists 

6 
See http://www.amazon.com/gp/help/customer/display.html?nodeId=200885140. 

http://www.amazon.com/gp/help/customer/display.html?nodeId=200885140
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(depending on the level of risk associated with the supplier’s country of 
origin); 

 Whole Foods Market maintains the “Whole Trade Guarantee” program 
under which it works with a variety of third parties (such as Fair Trade 
USA, Rainforest Alliance, IMO Social and Fair Trade Certification, and 
Fairtrade International) to certify produce and floral products imported 
from developing nations that meet certain production criteria, including 
with respect to wages and working conditions; and 

 Whole Foods Market participates in a number of initiatives such as the 
Equitable Food Initiative, which provides on-the-ground training and 
support for leadership teams at farms to improve communication and 
collaboration between workers and management to meet standards for 
labor practices, food safety, and pest management, and has procedures for 
certifying and auditing farmers.  

The Governance Committee also considered the fact that the Supporting Statement 
acknowledges that the Company already has in place extensive disclosures regarding 
the many human rights considerations that the Company addresses in its supply 
chain, but merely seeks to have the Company approach its human rights assessments 
in a different manner, assessing three food products across suppliers. The Governance 
Committee viewed the approach advocated by the Proposal as both impractical for 
many food products (due to its reliance on the Company being able to track the 
supply chain of products through many levels of intermediaries and the inability to 
efficiently implement a system across the hundreds of thousands of food products 
(much less the hundreds of millions of other products) sold by and through the 
Company) and inefficient (due to the inability to leverage the work of others in the 
supply chain when assessing by product type). In this regard, it was noted that the 
two companies identified in the Supporting Statement as conducting the type of 
assessments requested in the Proposal are both food product manufacturers, not 
retailers. Accordingly, the Governance Committee viewed the differences between 
the specific request of the Proposal and the Company’s existing policies, practices, 
and disclosures as neither significant to the Company’s operations within the 
meaning of Rule 14a-8(i)(5) nor transcending the Company’s ordinary business 
within the meaning of Rule 14a-8(i)(7).  

 The Company’s shareholders generally have not expressed narrow product-
specific supply chain concerns. The Company maintains proactive and on-going 
engagement with its institutional investors, regularly meeting in person or 
telephonically with larger unaffiliated shareholders, including each shareholder 
that owns at least 1% of the Company’s stock. Through these meetings and the 
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Company’s other shareholder engagement activities, the Company understands 
that many of its larger shareholders are concerned with the Company’s overall 
sustainability and supply chain oversight policies and practices. However, no 
shareholders other than the Proponents have sought to address those concerns on 
a product-by-product basis. Based on its engagement activities, the Company 
believes that its larger shareholders recognize that the Company is mindful of 
human rights issues in its supply chain, and also recognize that the Company has 
invested substantial time and effort to make visible its strong commitment to 
sustainability, including responsible sourcing.  

 The Company is not aware of any other shareholders or other stakeholders who 
have requested the type of report sought by the Proposal. Shareholders and other 
stakeholders regularly submit comments and questions to the Company through 
its website and other channels, but no other shareholders have requested that the 
Company prepare the type of report requested in the Proposal. 

 Similar prior proposals that the Company’s shareholders have voted on have 
not received substantial support. Over the last ten years, there have been only 
two other proposals addressing human rights risks in the Company’s supply chain 
that were voted on by the Company’s shareholders. Those proposals, which were 
on the ballots for the Company’s annual meetings of shareholders in 2015 and 
2016, received support (calculated in accordance with the Company’s applicable 
voting standard) of less than 5% and 25%, respectively. Each of these proposals 
requested a human rights assessment addressing the Company’s process for 
comprehensively identifying and analyzing potential and actual human rights 
risks across its entire operations and supply chain. The Governance Committee 
considered foremost that the Company has significantly expanded its responsible 
sourcing and supply chain oversight processes and policies, and its public 
disclosure on such issues, since the vote on these proposals. In addition, the 
Governance Committee considered the fact that each of these proposals addressed 
human rights across the Company’s entire operations, as well as its entire supply 
chain, and thus did not focus on a narrow, product-specific human rights 
assessment. Accordingly, the Governance Committee determined that the vote on 
the prior proposals was not necessarily representative of how shareholders would 
view the Proposal.  

Based on the foregoing, in accordance with the framework set forth in SLB 14I and SLB 14J, 
the Company believes and the Governance Committee has concurred that the Proposal is not 
significantly related to the Company’s business within the meaning of Rule 14a-8(i)(5) and, 
accordingly, is excludable. 
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II. The Proposal May Be Excluded Under Rule 14a-8(i)(7) Because It Involves 
Matters Related To The Company’s Ordinary Business Operations. 

A. Background. 

Rule 14a-8(i)(7) permits a company to omit from its proxy materials a shareholder proposal 
that relates to the company’s “ordinary business” operations. According to the Commission’s 
release accompanying the 1998 amendments to Rule 14a-8, the term “ordinary business” 
“refers to matters that are not necessarily ‘ordinary’ in the common meaning of the word,” 
but instead the term “is rooted in the corporate law concept [of] providing management with 
flexibility in directing certain core matters involving the company’s business and 
operations.” Exchange Act Release No. 40018 (May 21, 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 
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 identified two central 
considerations that underlie this policy. The first is that “[c]ertain tasks 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.” The second consideration is 
related to “the degree to which the proposal seeks to ‘micro-manage’ the company by 
probing too deeply into matters of a complex nature upon which shareholders, as a group, 
would not be in a position to make an informed judgment.” Id. (citing Exchange Act Release 
No. 12999 (Nov. 22, 1976)). 

The 1998 Release further distinguishes proposals pertaining to ordinary business matters 
from those involving “significant social policy issues.” Id. (citing Exchange Act Release No. 
12999 (Nov. 22, 1976)). Note 4 of Staff Legal Bulletin 14E (Oct. 27, 2009) states that “[i]n 
those cases in which a proposal’s underlying subject matter transcends the day-to-day 
business matters of the company and raises policy issues so significant that it would be 
appropriate for a shareholder vote, the proposal generally will not be excludable under Rule 
14a-8(i)(7) as long as a sufficient nexus exists between the nature of the proposal and the 
company.” The Staff reaffirmed this position in Note 32 of Staff Legal Bulletin 14H (Oct. 
22, 2015), explaining “[w]hether the significant policy exception applies depends, in part, on 
the connection between the significant policy issue and the company’s business operations.” 
In this regard, when assessing proposals under Rule 14a-8(i)(7), the Staff considers the terms 
of the resolution and its supporting statement as a whole. See Staff Legal Bulletin No. 14C, 
part D.2 (June 28, 2005) (“In determining whether the focus of these proposals is a 
significant social policy issue, we consider both the proposal and the supporting statement as 
a whole.”)  
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A shareholder proposal being framed in the form of a request for a report does not change the 
nature of the proposal. The Commission has stated that a proposal requesting the 
dissemination of a report may be excludable under Rule 14a-8(i)(7) if the subject matter of 
the report is within the ordinary business of the issuer. See Exchange Act Release No. 20091 
(Aug. 16, 1983). In addition, the Staff has indicated that “[where] the subject matter of the 
additional disclosure sought in a particular proposal involves a matter of ordinary business . . 
. it may be excluded under [R]ule 14a-8(i)(7).” Johnson Controls, Inc. (avail. Oct. 26, 1999).  

B. The Proposal May Be Excluded Under Rule 14a-8(i)(7) Because The Primary 
Focus Of The Proposal Is The Sale And Sourcing Of Specific Products Sold 
By The Company. 

The Proposal is excludable pursuant to Rule 14a-8(i)(7) as relating to the Company’s 
ordinary business operations because it is focused on the sale and sourcing of specific 
products – specifically, any “three food products Amazon sells that present a high risk of 
adverse human rights impacts.” 

Decisions regarding the products the Company sells or permits third parties to sell through 
the Company’s websites implicate a myriad of factors that must be considered by the 
Company’s management, including the tastes and preferences of customers, the products 
offered by the Company’s competitors, the laws where the Company’s products are sold, the 
availability of sufficient quantity and quality of products to meet demand, and the prices 
charged by the Company’s suppliers. Balancing such interests is a complex issue and is “so 
fundamental to management’s ability to run [the C]ompany on a day-to-day basis that [it] 
could not, as a practical matter, be subject to direct shareholder oversight.” See 1998 
Release. 

The Staff consistently has concurred in the exclusion of proposals relating to the sale of 
particular products. For example, in Amazon.com, Inc. (avail. Mar. 27, 2015) (“Amazon.com 
2015”) the Company received a proposal requesting that it disclose the “reputational and 
financial risks that it may face . . . pertaining to the treatment of animals used to produce 
products it sells.” The Staff concurred in the exclusion of the proposal under Rule 14a-
8(i)(7), noting in particular that “the proposal relates to the products and services offered for 
sale by the company.” As the Staff further explained, “[p]roposals concerning the sale of 
particular products and services are generally excludable under [R]ule 14a-8(i)(7).” The Staff 
concurred with exclusion again when the same proponent submitted a similar proposal 
requesting a risk assessment report that included highlighting guidelines for identifying 
animal cruelty and proposing policy options for strengthening such guidelines. See 
Amazon.com, Inc. (avail. Mar. 11, 2016) (“Amazon.com 2016”); see also Rite Aid Corp. 
(avail. Mar. 24, 2015) (concurring in the exclusion under Rule 14a-8(i)(7) of a proposal 
requesting that a committee of the company’s board “[p]rovide oversight concerning the 
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formulation, implementation and public reporting of policies and standards that determine 
whether or not the [c]ompany should sell a product that (1) [e]specially endangers public 
health and well-being[,] (2) [h]as substantial potential to impair the reputation of the 
[c]ompany and/or (3) [w]ould reasonably be considered by many to be offensive to the 
values integral to the [c]ompany’s promotion of its brand”); Wal-Mart Stores, Inc. (avail. 
Mar. 20, 2014) (granting no-action relief with respect to a proposal requesting board 
oversight of determinations of whether to sell certain products that endanger public safety 
and well-being, could impair the reputation of the company and/or would be offensive to 
family and community values, on the basis that the proposal related to “the products and 
services offered for sale by the company”), aff’d and cited in Trinity Wall Street v. Wal-Mart 
Stores, Inc., 792 F.3d 323, 327 (3d Cir. 2015). 

Just as the proposal in Amazon.com 2015 sought reports on the “reputational and financial 
risks that it may face . . . pertaining to the treatment of animals used to produce products it 
sells,” the Proposal requests that the Company conduct and publish “Human Rights Impact 
Assessments (“Assessments”) for at least three food products Amazon sells.” By calling for 
disclosure of how any findings from the requested supply chain assessments “will be 
integrated in order to prevent and/or remedy impacts,” the Company’s ability to determine 
which products to sell and from which suppliers to source products would be limited and 
effectively subject to shareholder oversight. The Company sells and offers for sale hundreds 
of millions of products, and it is a fundamental responsibility of management to decide 
which products to sell and from which suppliers to source the products notwithstanding 
potential controversy around such products. Accordingly, just as in Amazon.com 2016, 
Amazon.com 2015, Rite Aid Corp., and Wal-Mart, the Proposal seeks to influence product 
sale decisions.  

The Staff consistently has concurred in the exclusion of proposals encompassing ordinary 
business matters that also happen to touch upon a significant policy matter. See, e.g., 
Amazon.com, 2016 (concurring with the exclusion of a proposal requesting a report on 
animal cruelty in the supply chain because the “sale of particular products and services are 
generally excludable under rule 14a-8(i)(7)” as relating to the Company’s ordinary business 
operations); PetSmart, Inc. (avail. Mar. 24, 2011) (granting no-action relief with respect to a 
proposal requesting the board require suppliers to certify that they had not violated animal 
cruelty-related laws, finding that while animal cruelty is a significant policy issue, the scope 
of laws covered by the proposals was too broad); Apache Corp. (avail. Mar. 5, 2008) 
(concurring with the exclusion of a proposal requesting the implementation of equal 
employment opportunity policies based on principles specified in the proposal prohibiting 
discrimination based on sexual orientation and gender identity because “some of the 
principles” related to the company’s ordinary business operations); Union Pacific Corp. 
(avail. Feb. 25, 2008) (concurring with the exclusion of a proposal requesting disclosure of 
efforts to safeguard the company’s operations from terrorist attacks and other homeland 
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security incidents, finding that the proposal implicated matters relating to the company’s 
ordinary business operations). Thus, even though the Proposal touches upon the significant 
policy issue of human rights, the Proposal may be excludable on ordinary business grounds 
because it is focused on the Company’s role as a retailer of food products.  

Furthermore, the Proposal is distinguishable from other animal or human rights-related 
proposals where the Staff did not concur in their exclusion as ordinary business because the 
Proposal addresses products the Company sells. For example, in Amazon.com, Inc. (avail. 
Mar. 25, 2015), the proposal sought a report on human rights risks of the Company’s entire 
operations and supply chain. In this regard, the supporting statements of the proposal 
referenced the Company’s operations and provided examples of alleged incidents that 
occurred as a part of the Company’s operations and within the Company’s workforce. As 
another example, in Wal-Mart Stores, Inc. (avail. Mar. 31, 2010) (“Wal-Mart 2010”), the 
proposal encouraged the board to “require the company’s chicken and turkey suppliers to 
switch to animal welfare-friendly controlled-atmosphere killing (CAK), a less cruel method 
of slaughter, within five years.” The proposal in Wal-Mart 2010 did not address the 
company’s choice of products sold, but instead focused solely on a specific slaughter method 
used by the company’s suppliers of a specific product.  

Accordingly, because the Proposal relates to decisions concerning the products offered for 
sale by the Company, the Proposal may be excluded pursuant to Rule 14a-8(i)(7) as relating 
to the Company’s ordinary business operations.  

C. Even If The Proposal Touches Upon A Significant Policy Issue, It May 
Be Excluded Under Rule 14a-8(i)(7) Because The Board Of Directors 
Has Determined That The Proposal Does Not Transcend The 
Company’s Ordinary Business Operations. 

Note 4 of Staff Legal Bulletin 14E (Oct. 27, 2009) states that “[i]n those cases in which a 
proposal’s underlying subject matter transcends the day-to-day business matters of the 
company and raises policy issues so significant that it would be appropriate for a shareholder 
vote, the proposal generally will not be excludable under Rule 14a-8(i)(7) as long as a 
sufficient nexus exists between the nature of the proposal and the company.” Accordingly, 
even if a proposal touches upon a significant policy issue, the proposal may be excludable on 
ordinary business grounds if there is not a sufficient connection to a company’s business.  

Similar to its discussion with respect to whether a proposal is otherwise significantly related 
to a company’s business, SLB 14I also states that a board of directors’ analysis can be useful 
for demonstrating whether there is a sufficient connection between a proposal and a 
particular company to implicate significant policy considerations. In SLB 14I, the Staff 
stated that, “A board of directors, acting as steward with fiduciary duties to a company’s 
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shareholders . . . 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.” The Staff reaffirmed this 
position in SLB 14J and provided examples of the substantive factors that a board of 
directors may consider in its analysis. 

As discussed above, the Governance Committee carefully reviewed and considered materials 
addressing the Proposal and the Company’s existing responsible sourcing policies, practices, 
and disclosures. Because of the extensive responsible sourcing initiatives that the Company 
already pursues and the disclosure that the Company already provides on such activities, the 
fact that the Proposal is primarily focused on an extremely small portion of the Company’s 
operations (as few as three food products) and the fact that the Proposal, as admitted in its 
Supporting Statement, is simply seeking to pre-empt management’s business determinations 
on the best approach for addressing supply chain risks (by “product type across suppliers” 
instead of through a supplier- or site-specific approach), and taking into account the 
Company’s core business as a retailer instead of a producer or manufacturer, the Governance 
Committee concurred that the Proposal does not transcend the Company’s ordinary business.  

D. The Proposal May Be Excluded Under Rule 14a-8(i)(7) Because It 
Seeks To Micro-Manage The Company. 

As explained above, the Commission stated in the 1998 Release that one of the 
considerations underlying the ordinary business exclusion is “the degree to which the 
proposal seeks to ‘micro-manage’ the company by probing too deeply into matters of a 
complex nature upon which shareholders, as a group, would not be in a position to make an 
informed judgment.” The 1998 Release further states that “[t]his consideration 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.” In 
SLB 14J, the Commission reaffirmed that the framework for evaluating whether a proposal 
micro-manages a company “applies to proposals that call for a study or report.” Under that 
framework, if “the substance of the report relates to the imposition or assumption of 
specific time-frames or methods for implementing complex policies” it may properly be 
excluded under Rule 14a-8(i)(7) on micro-management grounds. Id. 

The Proposal micro-manages the Company because it seeks to impose a specific method for 
implementing complex policies regarding assessing human rights implications of the 
Company’s supply chain. In this respect, the Proposal seeks to dictate which products the 
Company devotes its time and resources to (“at least three food products Amazon sells”), 
the criteria for that selection (“that present a high risk of adverse human rights impacts,” as 
opposed to picking products based on sales volume or where Amazon might have the 
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greatest ability to address the supply chain), how assessments are conducted (“for product 
types across suppliers” instead of through supplier-specific or site-specific reviews), what is 
addressed in the assessments (the “actual and potential adverse impacts”), and what action 
the Company should take based on its assessment (“to prevent and/or remedy impacts”). 
Due to its focus on the detail of how the Company addresses a complex matter as well as 
how the Company reports on and addresses its findings, the Proposal seeks to micro-
manage the Company and for this reason as well may be excluded under Rule 14a-8(i)(7). 

The Staff consistently has concurred that shareholder proposals attempting to micro-
manage a company by providing specific details for implementing a proposal as a substitute 
for the judgment of management are excludable under Rule 14a-8(i)(7). For example, in 
Marriott International, Inc. (avail. Mar. 17, 2010, recon. denied Apr. 19, 2010), the Staff 
concurred in the exclusion of a proposal requiring the installation of low-flow showerheads 
at certain of the company’s hotels because “although the proposal raises concerns with 
global warming, the proposal seeks to micromanage the company to such a degree that 
exclusion of the proposal is appropriate.” In particular, the Staff in Marriott International 
noted that the proposal required the use of “specific technologies.” See also SeaWorld 
Entertainment, Inc. (avail. Mar. 30, 2017, recon. denied Apr. 17, 2017) (concurring in the 
exclusion under Rule 14a8(i)(7) of a proposal requesting the replacement of live orca 
exhibits with virtual reality experiences as “seek[ing] to micromanage the company by 
probing too deeply into matters of a complex nature upon which shareholders, as a group, 
would not be in a position to make an informed judgment”). 

As discussed above and on the Company’s Responsible Sourcing website, the Company has 
carefully evaluated the most impactful means for addressing sustainability implications of 
its businesses, including those related to human rights considerations in its supply chain, 
and has already undertaken numerous initiatives to address this issue in ways that the 
Company believes are best for its customers, its business, people involved in the supply 
chain, and the planet.  

As in Marriott International and SeaWorld Entertainment, the Proposal provides specific 
details for implementation as a substitute for the judgment of management. The Proposal 
does not merely request that the Company amend its policies and procedures to address 
human rights considerations in its supply chain – which the Company has already done and 
continues to enhance and refine – but instead seeks to dictate specific product areas and 
processes for those actions. The extent to which the detailed requirements of the Proposal 
seek to micro-manage the Company are comparable to the “specific technologies” 
mandated in Marriott International and the virtual reality experiences proposed in 
SeaWorld Entertainment. The shareholder proposal process is not intended to provide an 
avenue for shareholders to impose detailed requirements of this sort in areas which are 
appropriately addressed through management’s informed processes. As discussed above, 
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decisions about how to address and report on responsible sourcing in the supply chain are 
appropriately left to management, as they involve details and intricate considerations that 
are beyond the appropriate purview of shareholders.  

The Company’s determination on how best to address supply chain issues, as discussed 
above, each involve complex considerations regarding what initiatives are within the scope 
of the Company’s control, how best to conduct such assessments, what factors to take into 
account in measuring impact, and how best to respond to findings. Actions taken towards 
these objectives, each of which requires significant management judgment, have been 
intentionally prioritized over the adoption of practices that could focus on an arbitrary and 
less effective approach to the issues raised by the Proposal. Because the Proposal seeks to 
delve too deeply into these complex determinations by asking shareholders to vote on a 
plan that would impact how the Company devotes its time and resources to addressing 
sustainability initiatives, the Proposal seeks to micro-manage the Company’s business and 
therefore may be excluded under Rule 14a-8(i)(7). 

CONCLUSION 

Based upon the foregoing analysis, the Company intends to exclude the Proposal from its 
2019 Proxy Materials, and we respectfully request that the Staff concur that the Proposal 
may be excluded under Rule 14a-8. 

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 Mark 
Hoffman, the Company’s Vice President & Associate General Counsel, Corporate and 
Securities, and Legal Operations, and Assistant Secretary, at (206) 266-2132. 

Sincerely, 

Ronald O. Mueller 

Enclosures 

cc: Mark Hoffman, Amazon.com, Inc. 
Sarah Zoen, Oxfam America, Inc. 
Caroline Boden, Mercy Investment Services, Inc. 

https://Amazon.com
mailto:shareholderproposals@gibsondunn.com
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From: Sarah Zoen <Sarah.Zoen@Oxfam.org>  
Sent: Thursday, December 6, 2018 12:04 PM 
To: zapolsky@amazon.com 
Cc: Irit Tamir <irit.tamir@Oxfam.org>; Hurst, Kara <karahurs@amazon.com> 
Subject: Oxfam shareholder proposal  

Dear Mr. Zapolsky,  

Attached please find a proposal to be included in the proxy statement for Amazon’s 2019 annual 
meeting of shareholders.  A hard copy was sent to you via overnight mail today. 

Best, 
Sarah  

… 
SARAH ZOEN | Sr Advisor, Private Sector Department  
Oxfam America | Boston | (o) +1 202.851.2137 | (m) +1 617.417.2115 | skype: sarah.zipkin.oa 

This message (including any attachments) may contain confidential, proprietary, privileged 
and/or private information. The information is intended to be for the use of the individual or 
entity designated above. If you are not the intended recipient of this message, please notify the 
sender immediately, and delete the message and any attachments. Any disclosure, reproduction, 
distribution or other use of this message or any attachments by an individual or entity other than 
the intended recipient is prohibited. This message is for discussion purposes only and cannot be 
used to create a binding contract.  

https://sarah.zipkin.oa
mailto:karahurs@amazon.com
mailto:irit.tamir@Oxfam.org
mailto:zapolsky@amazon.com
mailto:Sarah.Zoen@Oxfam.org
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December 6, 2018 

BY EMAIL AND OVERNIGHT DELIVERY 

Amazon.com, Inc. 
Attn: Senior Vice President, General Counsel and Secretary David A. Zapolsky 
410 Terry Ave. North 
Seattle, WA 
Email: zapolsky@amazon.com 

Re: Shareholder proposal for 2019 Annual Shareholder Meeting 

Dear Mr. Zapolsky, 

Enclosed please find a proposal of Oxfam America, Inc. ("Oxfam America") and other co-filers 
to be included in the proxy statement of Amazon.com, Inc. (the "Company") for its 2019 
annual meeting of shareholders. 

Oxfam America has continuously held, for at least one year as of the date hereof, sufficient 
shares of the Company's common stock to meet the requirements of Rule 14a-8 of the general 
rules and regulations of the Securities and Exchange Act of 1934, as amended. Verification of 
this ownership will be forthcoming. Oxfam America intends to continue to hold such shares 
through the date of the Company's 2019 annual meeting of shareholders. 

Oxfam America is the lead filer for this proposal and expects to be joined by other shareholders 
as co-filers. Oxfam America as lead filer is authorized to negotiate on behalf of each co-filer any 
potential withdrawal of this proposal. 

Oxfam America welcomes the opportunity to discuss this proposal with representatives of the 
Company. Please feel free to contact me with any questions. 

Sarah n 
Senior Advisor, Private Sector Department 
Oxfam America 

[Enclosure] 

OXFAM AMERICA 
110117TH STREET, NW SUITE 1300 I WASHINGTON, DC 20036 USA 

TEL +1 (202) 496 11801 FAX +1 (202) 496 1190 I www.oxfamamerica.org 



SHAREHOLDER RESOLUTION REGARDING 

HUMAN RIGHTS DUE DILIGENCE 

RESOLVED, that shareholders of Amazon.com, Inc. ("Amazon").urge the 
Board of Directors to commit to conducting and making available to 
shareholders Human Rights Impact Assessments ("Assessments") for at least 
three food products Amazon sells that present a high risk of adverse human 
rights impacts. An Assessment should specify the standards used, identify 
and assess actual and potential adverse impacts associated with the product 
and describe how the findings will be integrated in order to prevent and/or 
remedy impacts. 

The Assessments should be prepared at reasonable cost and should omit 
proprietary information. 

SUPPORTING STATEMENT 

There is increasing recognition that company risks related to human 
rights violations, such as reputational damage, project delays and 
disruptions, and litigation, can adversely affect shareholder value. Risks may 
exist for companies even if they are retailers or distributors of a product. 

To manage such risks effectively, companies must assess the risks to 
shareholder value posed by human rights impacts in their supply chain. The 
United Nations Guiding Principles on Business and Human Rights (the 
"Guiding Principles") urge that "business enterprises should carry out human 
rights due diligence" or Assessments. 
(http://www.ohchr.org/Documents/Publications/GuidingPrinciplesBusinessHR 
_EN.pdf) The assessments recommended by the Guiding Principles use a 
statement to define human rights expectations; cover impacts created directly 
by the company or indirectly through the activities of a third-party partner; 
and involve consideration of affected stakeholders' views, either through 
direct engagement or by consulting experts. 

As the owner of online grocer AmazonFresh and grocery chain Whole Foods 
Markets, Amazon's business model exposes the company to significant 
human rights risks from food suppliers. More generally, food suppliers have 
experienced increasing downward pricing pressures recently, including from 
Whole Foods policies. Such pressures may lead them to commit human rights 
violations such as using child or forced labor. 

2 



As well, concerns have been raised about specific products. For example, 
research by several organizations has highlighted human rights abuses in the 
shrimp industry in Southeast Asia, and Whole Foods sells shrimp produced 
there. The Department of Labor has identified dozens of common food 
products, including palm oil,· cocoa and bananas, that ar.e produced using 
forced or child labor in some countries. 

Many human rights are addressed in Amazon's Supplier Code of 
Conduct, including forced labor, child labor and freedom of association and 
anti-discrimination. Amazon describes supplier- and site-specific audits but 
does not disclose or indicate that it performs any human rights impact 
assessment for product types across suppliers. We believe that such 
assessments would allow Amazon to identify potential impacts earlier and 
take steps to prevent them, as well as allowing more timely remedy of actual 
impacts. Leading companies such as Coca-Cola and Mondelez International 
have produced human rights impact assessments focused on high-risk 
products in their supply chains. 

We urge shareholders to vote for this proposal. 
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Fidelity Clearing & Custody 
SolutioM 

100 Crosby Parkway KC1J 
Covington, KY 41015 

December 06, 2018 

Oxfam America Inc. 
Activist Fund 
226 Causeway St, FL 5 
Boston, MA 02114-2155 

RE: 4 shares of Amazon.com, Inc • Account ending in 

To Whom It May Concern: 

Please accept this letter as confirmation that National Financial Services (NFS) holds 4 shares of 
Amazon.com, Inc. (AMZN) for the benefit ofOxfam America, Inc, Per our records 4 shares were 
purchased on September 15, 2017, 

Certification of Beneficial Ownership 

This Certification relates to the 4 shares of common stock (the ''Shares") of Amazon.com, Inc .. (The 
"Issuer") owned beneficially by Oxfam America, Inc. (the "Proponent".) 

This Certification is given in connection with the submission on December 6, 2018 (the "Proposal 
Submission Date") by the Proponent of the Issuer of a shareholder proposal under Rule I 4a-8 under the 
Securities Exchange Act of l 934, as amended. The undersigned hcrby certifies, as of the date set forth 
above, as follow. 

I. The undersigned is and has been l'he record.holder of the shares from and including the Proposal 
Submission Date and through and inc luding the date hereof. 

II. The proponent is the beneficial owner of the Shares and has owned 4 shares continuously since 
September 15, 20 I 7. 

The undersigned acknowledges and agrees that this Certification may be delivered to the Issuer as proof of 
the Proponent's beneficial ownership of the Shares pursuant to Rule 14a-8. 

Sincerely, 

Linda Gilman 
Client Services Manager 
Our file: W547960-06DEC18 

Fid.,lity Clea ring Be Custody Solutions proYidas clearing, custody or other brokerage services through 
National Ffnancial Services LLC or Fidelity Brokera;ie Services LLC, Members NYSE, SIF'C. 

526665.5.0 

(gj 002/002 
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December 17, 2018 

David Zapolsky 
Corporate Secretary 
Amazon.com, Inc. 
410 Terry Ave. North 
Seattle, WA 98109 

Dear Mr. Zapolsky: 

RECEIVED 

DEC 18 2018 
AMAZON.COM INC 

LEGAL DEPARTMEN.T 

ADRIAN DOMINICAN SISTERS 
1257 East Siena Heights Drive 
Adrian, Michigan 49221-1793 
517-266-3400 Phone 
517-266-3524 Fax 

Portfolio Advisory Board 

The Portfolio Advisory Board for the Adrian Dominican Sisters has long been concerned not only with 
the financial returns of its investments, but also with the social and ethical implications of its 
investments. We believe that a demonstrated corporate responsibility in matters of the environment, 
social and governance concerns fosters long-term business success. The Adrian Dominican Sisters, a 
long-term investor, are currently the beneficial owner of shares of Amazon.com, Inc. 

This resolution requests the Board of Directors commit to conducting and making available to 
shareholders Human Rights Impact Assessments for at least three food products Amazon sells that 
present a high risk of adverse human rights impacts. 

The Adrian Dominican Sisters are co-filing the enclosed shareholder proposal with lead filer, Oxfam 
America, for inclusion in the 2019 proxy statement, in accordance with Rule 14a-8 of the General Rules 
and Regulations of the Securities Exchange Act of 1934. We have been a shareholder continuously for 
more than one year and will continue to invest in these through the annual shareholders' meeting. The 
verification of ownership by our custodian, a DTC participant, is enclosed. Oxfam America may 
withdraw the proposal on our behalf. We respectfully request direct communications from 
Amazon.com, and to have our supporting statement and organization name included in the proxy 
statement. 

We look forward to having productive conversations with the company. Please direct all future 
correspondence, including an email acknowledgement of receipt of this letter and resolution, to Caroline 
Boden, representative of the Adrian Dominican Sisters, email: cboden@mercyinvestments.org; phone: 
314-909-4650; address: 2039 No. Geyer Rd., St. Louis, MO 63131. 

Best regards, 

Frances Nadolny, OP 
Administrator 
Adrian Dominican Sisters 
www.pab.adriandominicans.org 



SHAREHOLDER RESOLUTION REGARDING 

HUMAN RIGHTS DUE DILIGENCE 

RESOLVED, that ·shareholders of Amazon.com, Inc. ("Amazon").urge the 
Board of Directors to commit to conducting and making available to 
sha1·eholders Human Rights Impact Assessments ("Assessments") for at least 
three food products Amazon sells that present a high risk of adverse human 
rights impacts. An Assessment should specify the standards used, identify 
and assess actual and potential adverse impacts associated with the prodµct 
and describe how the _findings will be integrated in order to prevent and/or 
remedy impacts. 

The Assessments should be prepared at reasonable cost and should omit 
proprietary information. 

SUPPORTING STATEMENT 

There is increasing recognition that company risks related to human 
rights violations, such as reputational damage, project delays and 
disruptions, and litigation, can adversely affect shareholder value. Risks may 
exist for companies even if they are retailers or distributors of a product. 

To manage such risks effectively, companies must assess the risks to 
shareholder value posed by human rights impacts in their supply chain. The 
United Nations Guiding Principles on Business and Human Rights (the 
"Guiding Principles") urge that "business enterprises should car1·y out human 
rights due diligence" or Assessments. 
(http://www.ohchr.org/Documents/Publications/GuidingPrinciplesBusinessHR 
_EN.pdf) The assessments recommended by the Guiding Principles use a 
statement to define human rig·hts expectations; cover impacts created directly 
by the company or indirectly through the activities of a third-party partner; 
and involve consideration of affected stakeholders' views, either through 
direct engagement or by c011sulting experts. 

As the owner of online grocer AmazonFresh and grocery chain Whole Foods 
Mru·kets, Amazon's business model exposes the company to significant 
human rights risks from food suppliers. More generally, food suppliers have 
experienced increasing downward pricing p1·essures recently, including from 
Whole Foods policies. Such pressures may lead them to commit human rights 
violations such as using· child or forced labor. 
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As well, concerns have been raised about specific p1•oducts. For example, 
research by several organizations has highlighted human rights abuses in the 
shrimp industry in Southeast Asia, and Whole Foods sells shrimp produced 
there. The Department of Labor has identified dozens of common food 
products, including palm oil,· cocoa and bananas, that are produced using 
forced or child labor in some countries. 

I 

Many human rights are addressed in Amazon's Supplier Code of 
Conduct, including forced labo1', child labor and freedom of association and 
anti-discrimination. Amazon describes supplier- and site-specific audits but 
does not disclose 01· indicate that it pei·forms any human rights impact 
assessment for p1•pduct types across suppliers. We believe that such 
assessments would allow Amazon to identify potential impacts earlier and 
take steps to prevent them, as well as allowing more timely remedy of actual 
impacts. Leading companies such as Coca-Cola and Mondelez International 
have produced human rights impact a~sessments focused on high-risk 
products in their supply chains. 

We urge shareholders to vote for this proposal. 
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December 17, 2018 

David Zapolsky 
Corporate Secretary 
Amazon.com, Inc. 
410 Terry Ave. North 
Seattle, WA 98109 

comerica.com/business 

RE: ADRIAN DOMINICAN SISTERS ACCOUNT AT COMERICA 

Dear David, 

In regards to the request for verification of holdings, the above referenced account currently holds 3 

shares of Amazon common stock. The attached tax lot detail indicates the date the stock was acquired. 

Also, please note that Comerica, Inc. is a OTC participant. 

Please feel free to contact me should you have any additional questions or concerns. 

Erica Carter I Senior Analyst I Institutional Trust 

I Comerica Bank I 411 West Lafayette I MC 3462 I Detroit, Ml 48226 I P: 313.222.7115 
Fax : 313.222.3208 I EBcarter@comerica.com 
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GIBSON DUNN Gibson, Dunn & Crutcher LLP 

I 050 Connecticut Avenue, N. W. 

Washington, DC 20036-5306 
Tel 202.955.8500 
www.gibsondunn.com 

Beijing• Brusse ls• Century City · Dallas• Denver• Dubai• Frankfurt• Hong Kong• Houston• London• Los Angeles• Munich 

New York· Orange County· Palo Alto· Paris · San Francisco · Sao Pau lo· Singapore · Washington, D.C. 

Ronald O. Mueller 
Direct: +1 202.955.8671 
Fax: +1 202.530.9569 
RMueller@gibsondunn.com December 21, 2018 

VIA EMAIL 

Caroline Boden 
Adrian Dominican Sisters 
cboden@mercyinvestments.org 

Dear Ms. Boden: 

I am writing on behalf of Amazon.com, Inc. (the “Company”), which received on 
December 18, 2018, the shareholder proposal submitted by the Adrian Dominican Sisters (the 
“Proponent”) entitled “Human Rights Due Diligence” pursuant to Securities and Exchange 
Commission (“SEC”) Rule 14a-8 for inclusion in the proxy statement for the Company’s 2019 
Annual Meeting of Shareholders (the “Proposal”). 

The Proposal contains certain procedural deficiencies, which SEC regulations require us 
to bring to your attention.  Rule 14a-8(b) under the Securities Exchange Act of 1934, as 
amended, provides that shareholder proponents must submit sufficient proof of their continuous 
ownership of at least $2,000 in market value, or 1%, of a company’s shares entitled to vote on 
the proposal for at least one year as of the date the shareholder proposal was submitted.  The 
Company’s stock records do not indicate that the Proponent is the record owner of sufficient 
shares to satisfy this requirement.  In addition, to date we have not received adequate proof that 
the Proponent has satisfied Rule 14a-8’s ownership requirements as of the date that the Proposal 
was submitted to the Company.  The December 17, 2018 letter from Comerica that you provided 
is insufficient because it states the number of shares the Proponent held as of December 17, 2018 
but does not cover the full one-year period preceding and including December 17, 2018, the date 
the Proposal was submitted to the Company. 

To remedy this defect, the Proponent must obtain a new proof of ownership letter 
verifying the Proponent’s continuous ownership of the required number or amount of Company 
shares for the one-year period preceding and including December 17, 2018, the date the Proposal 
was submitted to the Company.  As explained in Rule 14a-8(b) and in SEC staff guidance, 
sufficient proof must be in the form of: 

(1) a written statement from the “record” holder of the Proponent’s shares (usually a 
broker or a bank) verifying that the Proponent continuously held the required number 
or amount of Company shares for the one-year period preceding and including 
December 17, 2018; or 

(2) if the Proponent has filed with the SEC a Schedule 13D, Schedule 13G, Form 3, Form 
4 or Form 5, or amendments to those documents or updated forms, reflecting the 
Proponent’s ownership of the required number or amount of Company shares as of or 

https://Amazon.com
mailto:cboden@mercyinvestments.org
mailto:RMueller@gibsondunn.com


 

 
 

 

 

 

 

 

  

Caroline Boden 
December 21, 2018 
Page 2 

before the date on which the one-year eligibility period begins, a copy of the schedule 
and/or form, and any subsequent amendments reporting a change in the ownership 
level and a written statement that the Proponent continuously held the required 
number or amount of Company shares for the one-year period. 

If the Proponent intends to demonstrate ownership by submitting a written statement 
from the “record” holder of the Proponent’s shares as set forth in (1) 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”), a registered clearing agency that acts as a 
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.  You can confirm whether the Proponent’s broker or bank is a DTC 
participant by asking the Proponent’s broker or bank or by checking DTC’s participant list, 
which is available at http://www.dtcc.com/~/media/Files/Downloads/client-
center/DTC/alpha.ashx.  In these situations, shareholders need to obtain proof of ownership from 
the DTC participant through which the securities are held, as follows: 

(1) If the Proponent’s broker or bank is a DTC participant, then the Proponent needs to 
submit a written statement from the Proponent’s broker or bank verifying that the 
Proponent continuously held the required number or amount of Company shares for 
the one-year period preceding and including December 17, 2018. 

(2) If the Proponent’s broker or bank is not a DTC participant, then the Proponent needs 
to submit proof of ownership from the DTC participant through which the shares are 
held verifying that the Proponent continuously held the required number or amount of 
Company shares for the one-year period preceding and including December 17, 2018. 
You should be able to find out the identity of the DTC participant by asking the 
Proponent’s broker or bank.  If the Proponent’s broker is an introducing broker, you 
may also be able to learn the identity and telephone number of the DTC participant 
through the Proponent’s account statements, because the clearing broker identified on 
the account statements will generally be a DTC participant.  If the DTC participant 
that holds the Proponent’s shares is not able to confirm the Proponent’s individual 
holdings but is able to confirm the holdings of the Proponent’s broker or bank, then 
the Proponent 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 December 17, 2018, the required number or amount of 
Company shares were continuously held:  (i) one from the Proponent’s broker or 
bank confirming the Proponent’s ownership, and (ii) the other from the DTC 
participant confirming the broker or bank’s ownership. 

The SEC’s 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 care of Gibson, Dunn & Crutcher LLP, 1050 Connecticut Avenue NW, 
Washington, DC 20036. 

http://www.dtcc.com/~/media/Files/Downloads/client


 

 

 

Caroline Boden 
December 21, 2018 
Page 3 

If you have any questions with respect to the foregoing, please contact me at 202-955-
8500.  For your reference, I enclose a copy of Rule 14a-8 and Staff Legal Bulletin No. 14F. 

Sincerely, 

Ronald O. Mueller 

Enclosures 



   

  
  

  
  

   
 

 
 

 
 

  
 

  
 
 

 

 

  

 

 

 

 

 
 

 

 

 

From: Laurie Case <lcase@Mercyinvestments.org> 
Sent: Wednesday, December 26, 2018 11:46 AM 
To: Mueller, Ronald O. <RMueller@gibsondunn.com> 
Cc: Caroline Boden <cboden@Mercyinvestments.org>; Laurie Case <lcase@Mercyinvestments.org> 
Subject: Notice of Deficiency: Adrian Dominican Sisters proposal to Amazon.com, Inc. 

[External Email] 
Mr. Mueller, 

Please find attached a revision to the bank confirmation of ownership letter of Amazon.com shares held 
by the Adrian Dominican Sisters, as requested. 

Best wishes for a Happy New Year! 

Laurie Case 

Reporting and Research Manager 

Mercy Investment Services, Inc. 

lcase@mercyinvestments.org 

Phone/Text: 920-540-5548 

Skype: Laurie.j.Case 

mailto:lcase@Mercyinvestments.org
mailto:RMueller@gibsondunn.com
mailto:cboden@Mercyinvestments.org
mailto:lcase@Mercyinvestments.org
mailto:lcase@mercyinvestments.org
https://Amazon.com
https://Amazon.com


INSTITUTIONAL SERVICES GROUP 

411 WEST LAFAYETTE BOULEVARD 
MC3462 
DETROIT, Ml 48226 

December 17, 2018 

David Zapolsky 
Corporate Secretary 
Amazon.com, Inc. 
410 Terry Ave. North 
Seattle, WA 98109 

RE: ADRIAN DOMINICAN SISTERS ACCOUNT AT COMERICA 

Dear David, 

In regards to the request for verification of holdings, the above referenced account 
currently holds 3 shares of Amazon common stock, and has owned the security 
continuously for a one-year period preceding and including December 17, 2018. 
The attached tax lot detail indicates the date the stock was acquired. Also, please 
note that Comerica, Inc. is a DTC participant. 

Please feel free to contact Erica Carter at (313) 222-7115 should you have any 
additional questions or concerns. 

Regards, 

Matthew H. Wasmund 
V.P, Sr. Relationship Manager 
(313) 222-7092 
mhwasmund@comerrica.com 
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December 17, 2018 
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David Zapolsky 
Corporate Secretary 
Amazon.com, Inc. 
410 Terry Ave. North 
Seattle, WA 98109 

Dear Mr. Zapolsky: 
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DAUGHTERS 
of CHARITY 

PROVINCE of ST. LOUISE 

RECEIVED 

DEC 1 8 2018 
AMAZON.COM, INC. 

LEGAL DEPARTMENT 

Daughters of Charity, Inc. ("Daughters of Charity") has long been concerned not only with the financial 
returns of its investments, but also with the social and ethical implications of its investments. We believe 
that a demonstrated corporate responsibility in matters of the environment, social and governance concerns 
fosters long-term business success. Daughters of Charity is currently the beneficial owner of shares of 
Amazon.com, Inc. 

Daughters of Charity is filing the enclosed resolution requesting the Board of Directors commit to conducting 
and making available to shareholders Human Rights Impact Assessments for at least three food products 
Amazon sells that present a high risk of adverse human rights impacts. 

Daughters of Charity is co-filing this proposal submission with lead filer, Oxfam America. The enclosed 
proposal is for inclusion in the 2019 proxy statement, in accordance with Rule 14a-8 of the General 
Rules and Regulations of the Securities Exchange Act of 1934. Daughters of Charity has been a shareholder 
continuously for more than one year holding at least $2,000 in market value and will continue to invest in at 
least the requisite number of shares for proxy resolutions through the annual shareholders' meeting. The 
verification of ownership by our custodian, a OTC participant, is enclosed with this letter. Oxfam America may 
withdraw the proposal on our behalf. We respectfully request direct communications from Amazon.com, 
and to have our supporting statement and organization name included in the proxy statement. 

We look forward to having productive conversations with the company. Please direct future 
correspondence to Caroline Boden, who will be working on behalf of the Daughters of Charity, Province of 
St. Louise. Her contact information is: phone - 314-909-4650; email - cboden@merc_yinvestments.org; 
address - 2039 No. Geyer Rd., St. Louis, MO 63131. 

Best regards, 

s;~ G=-r---
Provincial Treasurer 
Daughters of Charity, Province of St. Louise 



SHAREHOLDER RESOLUTION REGARDING 

HUMAN RIGHTS DUE DILIGENCE 

RESOLVED, that shareholders of Amazon.com, Inc. ("Amazon").urge the 
Board of Directors to commit to conducting and making available to 
shareholders Human Rights Impact Assessments ("Assessments") for at least 
three food products Amazon sells that present a high risk of adverse human 
rights impacts. An Assessment should specify the standards used, identify 
and assess actual and potential adverse impacts associated with the product 
and describe how the _findings will be integrated in order to prevent and/or 
remedy impacts. 

The Assessments should be prepared at reasonable cost and should omit 
proprietary information. 

SUPPORTING STATEMENT 

There is increasing recognition that company risks related to human 
rights violations, such as reputational damage, project delays and 
disruptions, and litigation, can adversely affect shareholder value. Risks may 
exist for companies even if they are retailers or distributors of a product. 

To man8:ge such risks effectively, companies must assess the risks to 
.shareholder value posed by human rights impacts in their supply chain. The 
United Nations Guiding Principles on Business and Human Rights (the 
"Guiding Principles") urge that "business enterprises should carry out human 
rights due diligence" or Assessments. 
(http://www.ohchr.org/Documents/Publications/GuidingPrinciplesBusinessHR 
_EN.pdf) The assessments recommended by the Guiding Principles use a 
statement to define human rights expectations; cover impacts created directly 
by the company or indirectly through the activities of a third-party partner; 
and involve consideration of affected stakeholders' views, either through 
direct engagement or by consulting experts. 

As the owner of online grocer AmazonFresh and grocery chain Whole Foods 
Markets, Amazon's business model exposes the company to significant 
human rights risks from food suppliers. More generally, food suppliers have 
experienced increasing downward pricing pressures recently, including from 
Whole Foods policies. Such pressures may lead them to commit human rights 
violations such as using child or forced labor. 
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As well, concerns have been raised about specific products. For example, 
research by several organizations has highlighted human rights abuses in the 
shrimp industry in Southeast Asia, and Whole Foods sells shrimp produced 
the1·e. The Department of Labor has identified dozens of common food 
p1·od:ucts, including palm oil,· cocoa and bananas, that are produced using 
forced or child labor in some countries. 

I 

Many human rights are addressed in Amazon's Supplier c ·ode of 
Conduct, including forced labor, child labor and freedom of association and 
anti-discrimination. Amazon describes supplier- and site-specific audits but 
does not disclose or indicate that it performs any human rights impact 
assessment for product types across suppliers. We believe that such 
assessments would allow Amazon to identify .potential impacts earlier and 
take steps to prevent them, as well as allowing more timely remedy of actual 
impacts. Leading companies such as Coca-Cola and Mondelez International 
have produced human rights impact a$sessments focused on high-risk 
products in their supply chains. 

We m·ge shareholders to vote for this proposal. 
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50 South La Salle Street 
Chicago, Illinois 60603 
(312) 557-2000 

}tr 
~ 

NORTHERN 
TRUST 

December 17, 2018 

David Zapolsky 
Corporate Secretary 
Amazon.com, Inc. 
410 Terry Ave. North 
Seattle, WA 98109 

Re: Certification of Ownership: Daughters of Charity Inc. Account Number 

This letter will certify that as of December 17, 2018 The Northern Trust Company held for the beneficial 

interest of The Daughters of Charity Inc. 5 shares of Amazon.com, Inc. (CUSIP: 023135106). 

We confirm that the Daughters of Charity has beneficial ownership of the voting Amazon.com, Inc. and 

that such beneficial ownership has existed continuously since October 26, 2017 in accordance with rule 

14a-8(a)(I) of the Securities Exchange Act of 1934. 

Further, it is the intent to hold these securities through the next annual meeting. 

Please be advised, Northern Trust Securities Inc., employs National Financial Services for clearing 

purposes. National Financial Services DTC number is 0226. 

If you have any questions, please feel free to give me a call. 

Best, 

& 
Amg14@ntrs.com 
312-557-3033 

Not FDIC Insured May Lose Value No Bank Guarantee 
Securities products and services are offered by Northern Trust Securities, Inc., member FINRA, SIPC, and 
a wholly owned subsidiary of Northern Trust Corporation, Chicago 
NTAC:3NS-20 
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