
GIBSON DUNN 

Janua1y 24, 2020 

VIA E-MAIL 

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

Re: Amazon.com, Inc. 
Shareholder Proposal of Dan Phung 
Securities Exchange Act of 19 3 4-Rule 14a-8 

Ladies and Gentlemen: 

Gibson, Dunn & Crutcher LLP 

1050 Connecticut Avenue, N.W. 

Washington, DC 20036-5306 

Tel 202.955.8500 
www.gibsondunn.com 

Ronald 0 . Mueller 
Direct: +1 202.955.8671 
Fax +1 202.530.9569 
RMueller@gibsondunn.com 

This letter is to infonn you that our client, Amazon.com, Inc. (the "Company"), intends to omit 
from its proxy statement and fo1m of proxy for its 2020 Annual Meeting of Shareholders 
(collectively, the "2020 Proxy Materials") a shareholder proposal (the "Proposal") and 
statements in suppo1i (the "Suppo1iing Statement") thereof received from Dan Phung 
(the "Proponent"). 

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 
2020 Proxy Materials with the Commission; and 

• concunently sent a copy of this conespondence to the Proponent. 

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 conespondence 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 oppo1iunity to infonn the Proponent that ifhe 
elects to submit additional conespondence to the Commission or the Staff with respect to this 
Proposal, a copy of that con espondence should be furnished concunently to the undersigned on 
behalf of the Company pursuant to Rule 14a-8(k) and SLB 14D. 
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New York • Orange County • Palo Alto • Paris • San Francisco • sao Paulo • Singapore • Washington, D.C. 
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THE PROPOSAL 

The Proposal states: 

Be it Resolved that Amazon disclose the process of reviewing the material risk to 
the company of Amazon Web Services Users’ violations of the Company’s Terms 
of Service, particularly concerns raised by employees regarding highly public 
policy issues, (omitting disclosure of any proprietary information). 

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

BASIS FOR EXCLUSION 

The Proposal properly may be excluded from the 2020 Proxy Materials pursuant to 
Rule 14a-8(i)(7) because the Proposal relates to the Company’s ordinary business operations. 

BACKGROUND 

Amazon Web Services (“AWS”) is the world’s most comprehensive and broadly adopted cloud 
service, offering customers a broad set of global cloud-based products and services that they can 
use individually or together to create and support scalable applications for virtually any 
workload. These service offerings include global compute, storage, database, and other service 
offerings. With more than 175 services, AWS seeks to provide its millions of customers—from 
start-ups to large enterprises—with the building blocks they need to support their work, be it 
robotics or blockchain, business applications or analytics. 

In order to access AWS and its extensive service offerings, customers must first create an AWS 
account. To do so, customers must agree to the terms of a customer contract with AWS (the 
“Customer Agreement”),1 which incorporates by reference the AWS Service Terms (“Service 
Terms”)2 and the AWS Acceptable Use Policy (the “Acceptable Use Policy”).3 The Customer 
Agreement establishes the framework for the contractual relationship between AWS and its 
customers, addressing terms such as (i) access to AWS services, (ii) the customer’s 
                                                 
 1 See, e.g., AWS Customer Agreement (updated Apr. 30, 2019), available at https://aws.amazon.com/agreement/, 

Section 13.2 (stating “[t]his Agreement incorporates the Policies by reference and is the entire agreement 
between you and us regarding the subject matter of this Agreement”) and Section 14 (defining “Policies” to 
include the Acceptable Use Policy, Privacy Policy, the Site Terms, the Service Terms, the Trademark Use 
Guidelines, among others). Some customers enter into forms of customer agreements that contain differing 
terms.  

 2 See AWS Service Terms (updated Jan. 6, 2020), available at https://aws.amazon.com/service-terms. 

 3 See Acceptable Use Policy (updated Sept. 16, 2016), available at https://aws.amazon.com/aup/.  
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responsibilities including with respect to ownership of content, compliance with law, and 
backing up content, (iii) billing frequency, payment terms, and interest that may be charged after 
30 days, (iv) customer representations regarding rights to content, licensing terms, and license 
restrictions, (v) representations as to trade compliance, and (vi) limitations on the ability to issue 
press releases or make other public communications regarding use of AWS. Under the 
Acceptable Use Policy, customers agree not to use to engage in prohibited uses of the web 
services offered by AWS, including (i) no illegal, harmful, or offensive use or content, (ii) no 
security violations, (iii) no network abuse, and (iv) no e-mail or other message abuse. The 
Service Terms set forth hundreds of provisions, conditions, and customer representations 
applicable to specific services provided by AWS.  

Under Sections 6 and 7 of the Customer Agreement, AWS may suspend or terminate the right to 
access or use any portion or all of its service offerings immediately upon notice under various 
circumstances, including in the event AWS determines the customer or any of its end users are 
breaching the Customer Agreement (which as noted above, incorporates the terms of the Service 
Terms and the Acceptable Use Policy), if the customer has breached its payment obligations, or 
if a customer’s or end user’s use of a service “poses a security risk to the Service Offerings or 
any third party” or “could subject [AWS], [its] affiliates, or any third party to liability,” among 
other bases.4 And under the Acceptable Use Policy, AWS prohibits certain uses of the web 
services offered by AWS and its affiliates. For example, the Acceptable Use Policy states that 
customers may not use AWS’ services “for any illegal, harmful, fraudulent, infringing or 
offensive use,” including “[a]ny activities that are illegal, that violate the rights of others, or that 
may be harmful to others, our operations or reputation.” This includes the violation of any laws 
related to privacy, discrimination, and civil rights. The Customer Agreement and Acceptable Use 
Policy also address matters related to changes to AWS services, service fees, indemnification, 
and network abuse, among others. 

The Company has, and will continue to develop and implement, processes to enforce compliance 
with the Company’s policies related to AWS. AWS reserves the right to investigate any violation 
of the Acceptable Use Policy or misuse of the AWS site or its services, including removing, 
disabling access to, or modifying any violative content or resources. AWS may also report 
potentially illegal activities to law enforcement, regulators, and other appropriate third parties. 
Users are also able to directly report suspected abuse of AWS and violations of the Acceptable 
Use Policy directly to the Company.5 

                                                 
 4 See AWS Customer Agreement, Sections 6.1, 7.2. We note that the Proposal refers to the AWS “User Terms of 

Service”; however, the language quoted in the Proposal is actually from the Customer Agreement. For the 
purposes of this no-action request, “Terms of Service” shall refer to the Customer Agreement and the relevant 
integrated policies. 

 5 See Report Amazon AWS Abuse, available at https://support.aws.amazon.com/#/contacts/report-abuse. 
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ANALYSIS 

The Proposal May Be Excluded Under Rule 14a-8(i)(7) Because It Involves Matters 
Related To The Company’s Ordinary Business Operations.  

The Company may exclude the Proposal pursuant to Rule 14a-8(i)(7) because it broadly 
addresses the Company’s customer relations in the context of monitoring customers’ adherence 
and compliance with contracts. As discussed in more detail below, the Staff repeatedly has 
acknowledged that proposals addressing a company’s management of its relationship with 
customers implicate ordinary business concerns and has concurred with the exclusion of similar 
shareholder proposals under Rule 14a-8(i)(7). 

A. The Ordinary Business Standard. 

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. One of these 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 Proposal requests the Company to disclose “the process of reviewing the material risk to the 
[C]ompany of Users’ violations of [AWS]’s Terms of Service, particularly concerns raised by 
employees regarding highly public policy issues.” The Proposal’s request for an explanation of 
the Company’s oversight of certain risks does not preclude exclusion if the underlying subject 
matter of the Proposal is ordinary business. The Staff explained in Staff Legal Bulletin No. 14E 
(Oct. 27, 2009) (“SLB 14E”) how it evaluates shareholder proposals that request a risk 
assessment:  

[R]ather than focusing on whether a proposal and supporting statement relate to the 
company engaging in an evaluation of risk, we will instead focus on the subject 
matter to which the risk pertains or that gives rise to the risk . . . . [S]imilar to the 
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way in which we analyze proposals asking for the preparation of a report, the 
formation of a committee or the inclusion of disclosure in a Commission-prescribed 
document—where we look to the underlying subject matter of the report, 
committee or disclosure to determine whether the proposal relates to ordinary 
business—we will consider whether the underlying subject matter of the risk 
evaluation involves a matter of ordinary business to the company. 

Accordingly, the Staff has concurred with the exclusion of shareholder proposals seeking 
disclosures of a company’s risk assessments when the subject matter concerns ordinary business 
operations. See, e.g., Foot Locker, Inc. (avail. Mar. 3, 2017) (concurring in the exclusion of a 
proposal requesting management prepare a report outlining steps that the company is taking, or 
can take, to monitor the use of subcontractors by the company overseas because it related to the 
Company’s ordinary business operations, i.e., the manner in which the company monitored the 
conduct of its suppliers and subcontractors); Allstate Corp. (avail. Mar. 20, 2015) (concurring in 
the exclusion of a proposal requesting that the board prepare a report describing how the board 
identifies, oversees and analyzes civil rights risks as relating to the company’s ordinary business 
operations regarding the manner in which the company makes pricing determinations). 

B. The Proposal May Be Excluded Under Rule 14a-8(i)(7) Because It Addresses 
Decisions Concerning The Company’s Customer Relations. 

The Proposal is excludable pursuant to Rule 14a-8(i)(7) because it broadly addresses how the 
Company administers contractual relationships with its customers. The Proposal addresses 
“violations of the Company’s Terms of Service.” As reflected in the discussion above, AWS 
does not have a customer contract entitled “Terms of Service.” Instead, it has customer 
agreements, which incorporate many other provisions including its “Service Terms” and its 
“Acceptable Use Policy.” While the first paragraph of the Supporting Statement quotes a specific 
provision from the Acceptable Use Policy, AWS’s “Terms of Service” encompass all of the 
terms discussed the Background section of this letter. As discussed below, the Staff consistently 
has concurred that a company’s management of its customer relations are a part of a company’s 
ordinary business operations, and thus proposals relating to administration and enforcement of 
contractual terms with customers may be excluded under Rule 14a-8(i)(7). 

The Staff consistently has concurred in the exclusion of proposals relating to how a company 
interacts with its customers and administers its customers’ accounts. For example, in Zions 
Bancorporation (avail. Feb. 11, 2008) the Staff concurred that a proposal requesting that a 
company implement a mandatory adjudication process prior to the termination of certain 
customer accounts related to “ordinary business operations (i.e., procedures for handling 
customers’ accounts).” See also Wells Fargo & Co. (Harrington Investments) (avail. Feb. 27, 
2019) (concurring in exclusion of a proposal requesting an independent study for amendments to 
the company’s governance documents to enhance oversight of customer service and satisfaction, 
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finding that the proposal related to ordinary business operations regarding “decisions concerning 
the [c]ompany’s customer relations.”); TD Ameritrade Holding Corporation (avail. Nov. 20, 
2017) (concurring in the exclusion of a proposal requesting that the company’s shareholders 
have the right to be clients of the company because it related to the company’s ordinary business 
operations (i.e. “policies and procedures for opening and maintaining customer accounts”)). 

More specifically relevant to the Proposal, the Staff also has consistently concurred in exclusion 
of proposals addressing how a company monitors whether its relationship with its customers is 
facilitating illegal or inappropriate conduct. For example, in JPMorgan Chase & Co. (avail. Mar. 
7, 2013) (“JPMorgan Chase 2013”), the proposal requested adoption of a policy to prevent 
customers from engaging in alleged illicit funds flows to terrorists or national entities operating 
against U.S. national security interests. The company argued that monitoring the way that 
customers used the company’s products, i.e., bank accounts, was a matter of ordinary business, 
and the Staff concurred with exclusion of the proposal on ordinary business grounds. See also 
JPMorgan Chase & Co. (Harrington) (avail. Feb. 17, 2011) (same); Bank of America Corp. 
(avail. Feb. 17, 2011) (same); Bank of America Corp. (avail. Jan. 6, 2010) (concurring in the 
exclusion under Rule 14a-8(i)(7) of a proposal requiring the company “to limit the banking 
services the [company could] provide to individuals the [p]roponent believe[d] [we]re illegal 
immigrants,” because the proposal sought to control the company’s “customer relations or the 
sale of particular services”); Citicorp (avail. Jan. 8, 1997) (concurring in the exclusion of a 
proposal seeking a report on internal company policies regarding the monitoring of illegal 
transfers through customer accounts because it relates to ordinary business matters).  

Here, applying the standard set forth in SLB 14E, the subject matter of the risk report requested 
by the Proposal relates to how the Company is reviewing its customers’ compliance with 
contractual terms. The Proposal asks the Company to “disclose the process of reviewing the 
material risk to the [C]ompany of Users’ violations of [AWS]’s Terms of Service, particularly 
concerns raised by employees regarding highly public policy issues.” As noted above, AWS is 
the world’s most broadly adopted cloud service, with millions of customers, and it is a 
fundamental responsibility of management to decide how best to monitor customer compliance 
with contractual obligations under its customer agreements. Moreover, the “Terms of Service” 
encompass dozens or hundreds of contractual provisions addressing ordinary aspects of customer 
relations. For example, the Customer Agreement includes a range of provisions requiring 
customers to, among other requirements:  

 ensure that their content and service offerings, and end users’ use of their content and 
service offerings, will not violate the Acceptable Use Policy or applicable law;  

 not sell, transfer, or sublicense AWS log-in credentials and private keys; and 

 own all right, title, and interest in and to their content and suggestions. 

GIBSON DUNN 



 

 
Office of Chief Counsel 
Division of Corporation Finance 
January 24, 2020 
Page 7 
 
The Customer Agreement also addresses matters such as service fees, taxes, indemnification 
obligations, and trade compliance provisions, among others. All of these matters are implicated 
by the Proposal’s broad request for disclosure regarding the review of risks from “Users’ 
violations of [AWS]’s Terms of Service.” Thus, like the precedent discussed above, the Proposal 
addresses the Company’s relationships and interactions with existing customers, including 
management of existing customer contractual relationships and monitoring of customer 
compliance.  

Decisions regarding how the Company oversees and enforces its polices related to AWS are a 
part of the daily operations of the Company that do not raise significant policy issues, and it is a 
fundamental responsibility of management to make decisions relating to the administration of the 
Company’s customer relationships. In making these decisions, the Company’s management must 
consider myriad factors, and balancing such interests is a complex task that 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. Thus, the 
Proposal is comparable to those addressed in the precedent cited above where the Staff 
concurred that proposals addressing how the companies handled contractual disputes with their 
customers implicated the companies’ ordinary business matters.  

In particular, the Proposal is comparable to the one considered in JPMorgan Chase 2013, where 
the proposal requested, among other things, monitoring customer compliance with the 
company’s banking policies and U.S. laws. Here as well, the Proposal at issue seeks to subject to 
shareholder oversight the Company’s decisions on how best to maintain customer relationships 
by calling for disclosure regarding the Company’s monitoring of risk from customers’ adherence 
to contractual obligations. As with the precedents cited above, because the Proposal relates to 
decisions concerning the Company’s customers, the Proposal may be excluded pursuant to 
Rule 14a-8(i)(7) as relating to the Company’s ordinary business operations. 

Moreover, even if the Proposal is viewed as implicating possible use of AWS’s services in the 
conduct of illegal activity (which as discussed below, is not the case), it is not sufficient to make 
the Proposal transcend the ordinary business issue of enforcing contractual terms. For example, 
in JP Morgan Chase 2013 and the other precedent cited above, the Staff concurred that 
monitoring customer conduct for possibly unlawful activity relates to a company’s ordinary 
business operations and does not raise an issue that otherwise transcends ordinary business. 
Moreover, the proposals in JP Morgan Chase 2013 and the other precedent cited above were 
even more specifically addressed to possible unlawful conduct by a company’s customers than 
the Proposal. The Proposal, in contrast, requests a report generally on potential violations of 
AWS’s “Terms of Service.” Although the Supporting Statement contains several paragraphs 
alleging that an AWS customer and a U.S. government end user are engaged in unlawful or 
inappropriate conduct, much of the alleged conduct discussed in the Supporting Statement has no 
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connection to the use of AWS services.6 Because the connection between the subject addressed 
in the Proposal and allegedly unlawful conduct of a single AWS customer and end user is even 
more remote than that addressed in the JP Morgan Chase 2013 and related precedent cited 
above, the Proposal more clearly implicates the Company’s ordinary business operations.     

C. The Proposal Does Not Focus On A Significant Policy Issue That Transcends The 
Company’s Ordinary Business. 

SLB 14E 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 No. 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” and later 
adding in Staff Legal Bulletin No. 14K (Oct. 16, 2019) that “a policy issue that is significant to 
one company may not be significant to another.”  

The Proposal does not transcend the Company’s ordinary business operations. References in the 
Supporting Statement to the potential implications of one customer’s and one end user’s conduct 
does not make the proposal rise above the Company’s ordinary business. For example, the 
Supporting Statement asserts that five hundred employees submitted a letter of opposition to the 
one contract cited in the Supporting Statement. However, the Company is one of the largest non-
government employers in the world, with approximately 750,000 employees, so a petition signed 
by less than one one-thousandth of the Company’s employees does not result in an issue that 
transcends the Company’s ordinary business. Similarly, the Supporting Statement falsely claims 
that a boycott disrupted the Company’s operations during Prime Day 2019, when in fact Prime 
Day 2019 was the Company’s most successful Prime Day ever.7    

Even if a portion of the Supporting Statement or Proposal were viewed as potentially implicating 
significant policy issues, the Proposal is excludable because of its broad request for disclosure as 
to the Company’s oversight of customers’ compliance with all of AWS’s terms of service. 

                                                 
 6 For example, the Supporting Statement’s assertions that the Immigration and Customs Enforcement agency 

“routinely apprehends children and holds them in custody without just cause,” mishandles adults by failing to 
advise them of their rights, and is failing to comply with the Freedom of Information Act, have no relationship 
to the use of AWS cloud computing services.  

 7 See Alexa, How Was Prime Day? Prime Day 2019 Surpassed Black Friday and Cyber Monday Combined (Jul. 
17, 2019), available at https://press.aboutamazon.com/news-releases/news-release-details/alexa-how-was-
prime-day-prime-day-2019-surpassed-black-friday.  
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Despite the Proposal’s attempt to potentially implicate a significant policy issue by referring to 
“concerns raised by employees regarding highly public policy issues,” the Staff has concurred 
with exclusion where a proposal encompasses topics that relate to ordinary business operations, 
as is the case here.8 For example, in Amazon.com, Inc. (Domini Impact Equity Fund) (avail. Mar. 
28, 2019) (“Amazon 2019”), the proposal requested that the board annually report to 
shareholders “its analysis of the community impacts of [the Company’s] operations, considering 
near- and long-term local economic and social outcomes, including risks, and the mitigation of 
those risks, and opportunities arising from its presence in communities.”  In its no-action request, 
the Company successfully argued that “[e]ven if some of [the] issues that would be addressed in 
the report requested by the [p]roposal could touch upon significant policy issues within the 
meaning of the Staff’s interpretation, the [p]roposal is not focused on those issues, but instead 
encompasses a wide range of issues implicating the Company’s ordinary business operations 
within the meaning of Rule 14a-8(i)(7), and therefore may properly be excluded under 
Rule 14a-8(i)(7).” The Staff concurred and granted no-action relief under Rule 14a-8(i)(7) noting 
that “the [p]roposal relates generally to ‘the community impacts’ of the Company’s operations 
and does not appear to focus on an issue that transcends ordinary business matters.” See also 
Walmart Inc. (avail. Apr. 8, 2019) (concurring in the exclusion of a proposal requesting that the 
board prepare a report evaluating the risk of discrimination that may result from the company’s 
policies and practices for hourly workers taking absences from work for personal or family 
illness because it related to the company’s ordinary business operations, i.e., the company’s 
management of its workforce, and “[did] not focus on an issue that transcends ordinary business 
matters”); Bank of America Corp. (avail. Feb. 19, 2014, recon. denied Mar. 10, 2014, Comm. 
review denied May 22, 2014) (concurring in the exclusion of a proposal that addressed 
compensation arrangements raising a significant policy issue because the proposal also 
encompassed non-incentive-based compensation arrangements that implicated the company’s 
ordinary business operations); Mattel, Inc. (avail. Feb. 10, 2012) (concurring in exclusion of a 
proposal that requested that the company require its suppliers to publish a report detailing their 
compliance with the International Council of Toy Industries Code of Business Practices, noting 
that the code encompasses “several topics that relate to . . . ordinary business operations and are 
not significant policy issues”); PetSmart, Inc. (avail. Mar. 24, 2011) (concurring in exclusion of 
a proposal requesting the board to require its suppliers to certify that they had not violated “the 
Animal Welfare Act, the Lacey Act, or any state law equivalents” noting that “[a]lthough the 
humane treatment of animals is a significant policy issue, we note your view that the scope of the 
laws covered by the proposal is ‘fairly broad in nature from serious violations such as animal 
abuse to violations of administrative matters such as record keeping’”). 

                                                 
 8 This standard prevents proponents from circumventing Rule 14a-8(i)(7) by combining ordinary business 

matters with a significant policy issue.  
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Here, the Proposal relates to “[u]sers’ violations of [AWS]’s Terms of Service, particularly 
concerns raised by employees regarding highly public policy issues.” Just as with the proposal in 
Amazon 2019, which encompassed “near- and long-term local economic and social outcomes,” 
even if a portion of the Proposal touches upon a significant policy issue, the Proposal may be 
excluded because it also encompasses aspects of the Company’s customer relations that 
implicate the Company’s ordinary business operations and does not focus on a significant policy 
issue. As discussed above, the broad language of the Proposal would require the Company to 
report on a wide range of ordinary business matters covered under the Customer Agreement, 
such as compliance with content, assignment, and pricing provisions, license restrictions, 
procedures for termination of the Customer Agreement and the customer’s obligations upon 
termination, indemnification terms, and other provisions, all of which are unrelated to the 
Proposal’s reference to “highly public policy issues.” Thus, like the proposals in Amazon 2019, 
Mattel, and PetSmart where companies were permitted to exclude proposals that attempted to 
address a significant policy issue but had broader ordinary business implications, the Proposal 
here addresses a broad range of ordinary business practices and thus may be excluded under Rule 
14a-8(i)(7). 

CONCLUSION 

Based upon the foregoing analysis, the Company intends to exclude the Proposal from its 2020 
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  
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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. 
 Dan Phung 
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RECEIVED 

November2l 2019 V 019 

AMAZON .COM , INC 
LEGAL DEPARTMENT 

Amazon, Inc. 
Corporate Secretary 
4 10 Terry A venue North, 
Seattle, Washington 98 l 09 

&&.; Shareholder Proposal 

Dear Corporate Secreta1y 

As a shareholder in Amazon, Inc. (AMZN), Dan Phung is filing the enclosed shareholder 
resolution with Amazon, Inc. for inclusion in Amazon, lnc.'s Proxy tatem nt and hareholder 
Ballot for the 2020 annual meeting of shareholders. 

Dan Phung is the beneficial owner of at least $2,000 worth of Amazon, Inc. stock. Dan Phung 
has held the requisite number of shares for over one year and plans to hold sufficient shares in 
Amazon Inc. through the date of the annual shareholders' meeting. Verification of ownership 
will be included with this letter. I or a representative will attend the stockholders' meeting to 
move the resolution. 

If you have any questions or would like to discuss the resolution, I can be contacted at 
. 

5~Crl 
Dan Phung 

***



Disclosure of Oversight of Amazon Web Services User Violations of Terms of Service 

Whe1·eas, Amazon Web Services' User Terms of Service state that, "[a]ny activities that are illegal , that 
violate the rights of others, or that may be harmful to others, our operations or reputation" may be 
grounds to "suspend or terminate" use of our services; 

Whe1·eas, Amazon Web Services user, Palantir, has a contract with the Depaitment of Homeland 
Security, Immigration and Customs Enforcement, running custom software solutions to circumvent laws 
prohibiting law enforcement sharing data with that specific agency on individuals not charged or 
convicted of crimes which is standing law in nine states and one hundred and seventy three cities and 
counties 1; 

Whereas, Palantir's software captures, aggregates and analyzes data, many times gained from use of 
warrantless and unconstitutional strategies in communities of color comprised of US citizens and non
citizens which demonstrates unlawful bias.2 Further, Palantir's analytics drive case managers to maximize 
data collection from the most effective sources including inappropriate targets, (for example, several 
sources report Immigration and Customs Enforcement routinely apprehends children and holds them in 
custody without just cause, violating federal and state kidnapping laws and the agency's authority (which 
belongs to the Office of Refugee Resettlement) and violates both the Trafficking Victims Protection 
Reauthorization Act and the Flores Agreement in detaining children and separating them from parents and 
caregivers against their best interests). In their handling of parents and caregivers they have been 
reported to repeatedly violate Fifth Amendment due process protections related to coercion and 
misrepresentation, failure to communicate rights including warnings against self-incrimination and to 
provide language translation3; 

Whereas , the Project on Government Oversight is suing Immigration and Customs Enforcement over the 
agency's lack of compliance with Freedom of Information Act requests related to its data collection 
practices and technologies used~; 

Whereas, five hundred Amazon Web Services employees submitted a letter of opposition to this contract5 

and civil society organizations staged protests outside an A WS meeting, shutting down the West Side 
Highway in New York City and prompting walk outs, strikes and boycotts at Whole Foods across the 
country, disrupting productivity, and affecting Amazon's brand and hiring pipelines6 ; 

Be it Resolved that Amazon disclose the process of reviewing the material risk to the company of 
Amazon Web Services Users' violations of the Company's Terms of Service, paiticularly concerns raised 
by employees regarding highly public policy issues, (omitting disclosure of any proprietary information). 

1 Center for Immigrat ion Studies, Map: Sanctual)' Cities , Counties, and States. 
' https://www.nbcnews.com/newsllatino/why•are-migrant-children-dyins-u-s-custodv-n IO I 03 I 6jh 

' https://www.immigrantiustice.org/sitcs/default/files/content-type/press-release/docwnents/2017-12/Sponsor%20Enforccment-OIG CRCL Complaint Cover Leiter
FINAL PUBLIC.pdf 
https://\\~\w,usnews.com/news/national-news/articles/2019-10-24/trump-administrations-immigrntion-policies-violate-civi l-rights-govemment-agencv-savs 
' https://www. wash ingtonpost. corn/business/20 I 9/ I I /07 /ice-refuses-tum-over -i ntema I-documents- facial-recogni I ion-tech-detention-tactics
I awsuit-savs/ 
https://www.mercurynews.com/2019/1 1/08/feds-sued-over-lack-of-transparencv-about-facia l-recognition/ 
' https://www.forbes.com/sites/rachelsandler/2019/07 / 1 I/ internal -emai I-amazon-faces-pressure-from -more-than-500-emplovees-to-cut-ties-with-palantir-for-working
w ith-ice/#3b32 132c 7539 
• https://www.theverge.com/20 I 9/8/ 12/20802893/whole-foods-employees-amazon-ice-protest-palantir -facial -recognition 
https://www.vox.com/the-goods/20 I 9ntl 6/20696392/amazon-prime-day-2019-bovcott-strikes https://techcrunch.com/2019/07/15/amazon
prime-day- protest/ 



November 21, 2019 

DANBPHUNG 
*** 

To Whom It May Concern: 

Fidelity Investments 
Attn: Client Services 
PO Box 77001 
Cincinnati , OH 45277-000 I 
(800) 544-6666 

Thank you for the recent request in regard to the 1ndividuaJ: TOD Brokerage account 
*** which is owned by Dan B Phung, for which Fidelity Investments is the 

broker-dealer holding the account. Listed below is the information regarding the Amazon 
shares in the account. 

On the 29th of April 2014, 66 shares of Amazon common stock, Symbol AMZN with 
CUSIP 023135106, were pmchased in the account listed above. The shar es have been 
held continuously in that account since the purchase. 

At present, Amazon common stock has a 52-week low of $1 ,307.00, so the value of the 
shares was in excess of $2,000.00 for the last year. 

Please note, this information is unaudited and is not intended to replace your monthly 
statement or official tax documents. 

I hope this information is helpful. If you have any questions, please contact Fidelity 
Investments anytime at (800) 544-6666. We appreciate your business and value our 
relationship with you. 

Sincerely, 

Help Desk, Client Services 

Our file: W067705- l8NOVI 9 

fidelity Brokerage Services LLC, Member NYSE, SIPC 




