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[AMZN: Rule 14a-8 Proposal, December 14, 2020]
[This line and any line above it – Not for publication.]
ITEM 4* – Special Shareholder Meetings
RESOLVED: The shareholders of Amazon.com Inc (“Company”) hereby request the Board
of Directors take the steps necessary to amend our bylaws and each appropriate
governing document to give holders with an aggregate of 20% net long of our outstanding
common stock the power to call a special shareowner meeting. This proposal does not
impact our Board’s current power to call a special meeting.
SUPPORTING STATEMENT: Our Company only shareholders with at least 25% of
Company shares to call a special meeting, whereas Delaware law provisions allow
shareholders holding 10% of outstanding shareholder to call such meetings. A meaningful
shareholder right to call a special meeting is a way to bring an important matter to the
attention of both management and shareholders outside the annual meeting cycle. This is
important because there could be 15-months between annual meetings.
Currently, 67% of S&P 500 companies allow shareholders to call a special meeting. Well
over half of S&P 1500 companies also allow shareholders this right.
According to Proxy Insight’s “Resolution Tracker,” between May 2019 and August 2020 the
topic of providing shareholders a right to call a special meeting won 57.5% at Electronic
Arts, 70.2% at Sonoco Products, 52.3% at Verizon Communications, 97.3% at SPAR
Group, and 78.9% at FleetCor Technologies.
Large funds such as Vanguard, TIAA-CREF, BlackRock and SSgA Funds Management,
Inc. (State Street) support the right of shareholders to call special meetings. For example,
BlackRock includes the following in its proxy voting guidelines: “[S]hareholders should
have the right to call a special meeting...”
We urge the Board to join the mainstream of major U.S. companies and establish a right
for shareholders owning 20% of our outstanding common sock to call a special meeting.
Please vote for: Special Shareowner Meetings – Proposal [4*]

[This line and any below are not for publication]
Number 4* to be assigned by our Company
The graphic above is intended to be published with the rule 14a-8 proposal.
The graphic would be the same size as the largest management graphic (and accompanying bold
or highlighted management text with a graphic) or any highlighted management executive
summary used in conjunction with a management proposal or a rule 14a-8 shareholder proposal in
the 2021 proxy.
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The proponent is willing to discuss the in unison elimination of both shareholder graphic and
management graphic in the proxy in regard to specific proposals.
Reference: SEC Staff Legal Bulletin No. 14I (CF)
[16] Companies should not minimize or otherwise diminish the appearance of a shareholder’s
graphic. For example, if the company includes its own graphics in its proxy statement, it should
give similar prominence to a shareholder’s graphics. If a company’s proxy statement appears in
black and white, however, the shareholder proposal and accompanying graphics may also appear
in black and white.
Notes: This proposal is believed to conform with Staff Legal Bulletin No. 14B (CF), September 15,
2004 including (emphasis added):
Accordingly, going forward, we believe that it would not be appropriate for companies to
exclude supporting statement language and/or an entire proposal in reliance on rule 14a-8(i)(3)
in the following circumstances:
•
•
•

•

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

We believe that it is appropriate under rule 14a-8 for companies to address these
objections in their statements of opposition.
See also Sun Microsystems, Inc. (July 21, 2005)
The stock supporting this proposal will be held until after the annual meeting and the proposal will
be presented at the annual meeting. Please acknowledge this proposal promptly by email
[olmsted7p (at) earthlink.net].

