
RESOLVED:  Shareholders of Amazon.com Inc. (“Amazon”) ask the Board of Directors to 
adopt a policy, and amend the bylaws as necessary, to require the Chair of the Board to be an 
independent director. The policy should provide that (i) if the Board determines that a Chair who 
was independent when selected is no longer independent, the Board shall select a new Chair who 
satisfies the policy within 60 days of that determination; and (ii) compliance with this policy is 
waived if no independent director is available and willing to serve as Chair. 

This policy shall apply prospectively so as not to violate any contractual obligation. 
 

SUPPORTING STATEMENT 
 

Amazon’s Chief Executive Officer (CEO) Jeff Bezos also serves as Board Chairman. We 
believe the combination of these two roles in a single person weakens a corporation’s governance, 
which can harm shareholder value.  As Intel’s former Chair Andrew Grove stated, “The separation 
of the two jobs goes to the heart of the conception of a corporation.  Is a company a sandbox for 
the CEO, or is the CEO an employee?  If he’s an employee, he needs a boss, and that boss is the 
board.  The chairman runs the board.  How can the CEO be his own boss?”  

In our view, shareholder value is enhanced by an independent Board Chair who can 
provide a balance of power between the CEO and the Board and support strong Board oversight. 
Proxy advisor Glass Lewis opined in a 2016 report that “shareholders are better served when the 
board is led by an independent chairman who we believe is better able to oversee the executives of 
the Company and set a pro-shareholder agenda without the management conflicts that exist when a 
CEO or other executive also serves as chairman. ”  1

An independent Board Chair has been found in academic studies to improve the 
performance of public companies, although evidence overall is inconclusive. While separating the 
roles of Chair and CEO is the norm in Europe, 50% of S&P 500 company boards have also 
implemented this best practice.   2

We believe that independent Board leadership would be particularly useful at Amazon in 
providing more robust oversight regarding environmental, social and governance (“ESG”) issues. 
Amazon has faced increasing criticism over its relationships with key constituencies such as its 
workers  and the communities in which it operates.   Amazon’s surveillance technology has 3 4

provoked an outcry from civil rights organizations and may have damaged our company’s brand.  5

Independent Board leadership would, we think, more likely result in improved policies and 
practices to mitigate these business risks. 

 
We urge shareholders to vote for this proposal. 

1www.glasslewis.com/wp-content/uploads/2016/03/2016-In-Depth-Report-INDEPENDENT-BOARD-CHAIRMAN.p
df 
2 https://www.spencerstuart.com/-/media/2018/october/ssbi_2018.pdf 
3 https://gizmodo.com/amazons-aggressive-anti-union-tactics-revealed-in-leake-1829305201; and 
https://www.vice.com/en_uk/article/7xm4dy/ambulances-were-called-to-amazon-warehouses-600-times-in-three-years 
4 https://www.theatlantic.com/ideas/archive/2018/11/amazons-hq2-spectacle-should-be-illegal/575539/ 
5https://www.forbes.com/sites/thomasbrewster/2018/05/22/amazon-now-sells-facial-recognition-to-american-police/#4
eb5e9c54b58; and 
https://www.nydailynews.com/news/national/ny-news-amazon-tech-companies-transforming-immigration-enforcemen
t-20181023-story.html 
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