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WASHINGTON, D.C. 20549-4561
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CORPORATION FINANCE

March 22, 2010

Ronald o. Mueller

Gibson, Dunn & Crutcher LLP
1050 Connecticut Avenue, N.W.
Washington DC 20036-5306

Re: Amazon.com, Inc.

Incoming letter dated Januar 22,2010

Dear Mr. Mueller:

This is in response to your letter dated January 22,2010 concerning the
shareholder proposal submitted to Amazon.com by James McRitchie. We also have
received letters on the proponent's behalf dated January 29, 2010, January 31, 2010 and
March 14,2010. Our response is attched to the enclosed photocopy of your
correspondence. By doing this, we avoid having to recite or sumarize the facts set forth
in the correspondence. Copies of all of the correspondence also wil be provided to the
proponent.

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the Division's informal procedures regarding shareholder
proposals.

Sincerely,

 
Heather L. Maples
Senior Special Counsel

Enclosures

cc: John Chevedden
 
 ***FISMA & OMB Memorandum M-07-16*** 



March 22, 2010

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: Amazon.com, Inc.

Incoming letter dated January 22, 2010

The proposal asks the board to take the steps necessar unilaterally to amend the
bylaws and each appropriate governing document to give holders of 10% of
Amazon.com's outstanding common stock (or the lowest percentage permitted by law
above 10%) the power to call a special shareowner meeting.

We are unable to concur in your view that Amazon.com may exclude the proposal
under rule 14a-8(i)(3). Based on the arguments you have presented, we are unable to
conclude that the proposal is so inherently vague or indefinite that neither the
shareholders voting on the proposal, nor the company in implementing the proposal,
would be able to determine with any reasonable certainty exactly what actions or
measures the proposal requires. Accordingly, we do not believe that Amazon.com may
omit the proposal from its proxy materials in reliance on rule 14a-8(i)(3).

Sincerely,  
Alexandra M. Ledbetter
Attorney-Adviser



. DIVlSION OF CORPORATION FINANCE
 
INFORM PROCEDURES REGARDING SHAHOLDER PROPOSALS
 

The Division of 
 Corporation Finance believes that tts responsibility with respect to
matters arising under Rule 14a-8 (17 CFR 240.1 4a-8), as with other matters under the proxy 

. Ililes,. is to aid those who must comply with the rule by offering informal advice and suggestions 
and to deteniine~ initially, whether or not it 


may be appropriate in a paricular matter to
r~mi~nd enforcement action to the Commission~ In connection with 


iier Rule 14a-8, the Öiviion' s sta consider the inormation fu.shed to it by the Company
a shareholder proposal
.. .in support of 


its intention to exclUde the proposals from the Company'~ proxy materials; 


as an information furnished by the proponent or the 
 wellproponent's representative. as 

. '.. Although 
 Rule 14a-8(k) does not require any 


communications from shareholders to the'Commission's staff, the stafwiH always consider information concerning alleged violations of 
. '. the statutes administered :by the Commission, including argument as to whether or not activities 

prpose to be taen woUld be violiiive of 


the slate or 
 rue involve. The recipt by the staof ,such information, however, should not be constred as changing the staffs informal 

procedw.~~ and proxy ,review into a formal or adversary procedure.
 

It is importtto note that the stafrs and Commission's no-action responses to
 

Rule 14a-8(j) 
 submissions reflect only informal views. The determinations reached in these no
' action letters do not aid,canot acludicate the merits of a company's positionwith respect to the 
proposal. Only a cour such as a U.S. District Cour can decide whether a company is obligated 
to include shareholder proposals in its proxy materials. Accordingly a discretionar 
dett~miination not to recommend or take Commission enforcement action, does not preclude a 

prponen or any sIiholderof a company, from puruing any rights he or she may have agnst
 

' the cOl1Pan in court, should the management omit the. proposal from the company's proxy 
materiaL. 



JOHN CHEVEDDEN
 

  

March 14,2010

Offce of Chief Counsel

Division of Corpration Finance
Securities and Exchange Commission
100 F Street, NE
Washington, DC 20549

# 3 James McRitchie's Rule 14a-8 Proposal
Amazon.com, Inc. (AMZN)
Special Shareholder Meeting Topic

Ladies and Gentlemen:

This further responds to the Janua 22, 2010 request to block ths rule 14a-8 proposaL.

The company has not supplemented its January 22, 2010 request to block this rule 14a-8
proposal and has not forwarded a management position statement in case its no action request is
not concured with.

This is to request that the Securities and Exchange Commission allow this resolution to stad and
be voted upon in the 2010 proxy.

Sincerely,

~N...._~"
~ohn Chevedden

cc:
James McRitchie
Michael Deal ~ir(qamazon.com?

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



JOHN CHEVEDDEN
 

  

Januar 31,2010

Offce of Chief Counsel

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

# 2 James McRitchie's Rule 14a-8 Proposal
Amazon.com, Inc. (AMZN)
Special Shareholder Meeting Topic

Ladies and Gentlemen:

This furter responds to the January 22, 2010 request to block this rule 14a-8 proposal.

A key par of the company argument is the weak company claim that the third and fourth
paragraphs ofthe proposa "appear to explain the Proposal." This weak company claim is not
correct. The thd and four paragraphs concern the defensive maneuvers companies make in

response to proposals on this same topic.

The company did not provide one precedent where a resolved statement was blocked because a
supportg statement addressed defensive maneuvers that companies had taken in response to a
rule 14a-8 proposaL.

A futher response is under preparation.

Sincerely,

~~. ohn Chevedden

cc:
James McRitchie
Michael Deal ~ir(famazon.com?

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



(AM: Rile 14a-8 Proposal, November 18, 2009, 
'__,_ November 19,2009, December 18,2009 update)
 

3 (Number to be assigned by the company) - Special Shareowner Meetings 
RESOL VED, Shareowners ask our board to take the steps necessa unlateraly (to the fulest 
extent permtted by law) to amend om bylaws and each appropriate governng document to give 
holders of 10% of our outstding common stock (or the lowest percentage permitted by law 
above i 0%) the power to call a special shareowner meeting. 

Ths includes that multiple small shareowners can combine their holdings to equal the above 
10% theshold. Ths includes tht such bylaw and/or charer text wi not have any exception or 
exclusion conditions (to the fullest extent permtted by law) that apply 
 only to shareowners but 
not to management and/or the board, and that shareholders will have no less rights at 
management-caled special meetigs than manement has at shareholder-called special 
meetings to the fullest extent permtted by law. Ths proposal does not impact our board s 
curent power to cal a special meetig. 

The purose of ths proposa is not to prompt a useless shareholder vote on ths topic. Such a 
vote could lead to at least two opposite interpetations. Under ths distess circumstance against-
votes on ths popular topic could be interpreted as rejection of our management's stategy to give 
shareholders a meangless vote on its weak version of ths proposal topic in order to dodge a 
vote on a more serious version of ths proposal topic. 

Shaeholders would also be deceived becaus when shaeholders are given an opportty to
 

vote on a topic, they natualy believe tht ths enhance their rights. However if shareholders 
are given the opportty to vote on a weak management version of 
 ths topic in order to prevent 
them from votig on a stonger shareholder proposal on ths same topic, the shareholders who 
lear of ths context may view ths as a subtrction from their rights. 

Ths proposal topic won more than 60% support at the following companes in 2009: CVS 
Caremark (CVS), Sprit Nextel (8), Safeway (8WY, Motorola (MOT) and R. R. Donnelley 
(R). Wilam Steiner and Nick Rossi sponsored these proposals. 

The merit of this Special Shareowner Meeting proposa should also be considered in the context 
of the need for improvement in our company's 2009 reported corporate governance sttu:
 

Patrcia Stonesifer, Tom Alberg and John Doerr each had more then 12-yeas director tenure 
independence concern. Our board was the only signcant public company directorship for 
Patrcia 'Stonesifer, Tom Alberg and Wilam Gordon. Thi could indicate a signcant lack of 
curent transferable director experience. Director Alai Monie owned no stock in our company. 

We had no shareholder right to act by wrtten consent, cumulative votig, an independent board 
chairman or lead director. Shareholder proposals to address all or some of these topics háve 
received majority votes at other companes and each would be an excellent topic for om next 
anual meetig.
 

The above concerns show there is need for improvement. Please encourage our board to respond 
positively to ths proposal: Special Shareowner Meetings - Yes on 3. (Number to be assigned by 
the company J 



\f.":"

JOHN CHEVEDDEN
 

  

January 29,2010

Offce of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commssion
100 F Street, NE
Washigton, DC 20549

# 1 James McRitchie's Rule 14a-8 Proposal
Amazon.com, Inc. (AMZN)
Special Shareholder Meeting Topic

Ladies and Gentlemen:

This responds to the Januar 22, 2010 attempt to block ths rule 14a-8 proposal.

It seems that the company has no issue with the two paragraphs ofthe resolved statement. And
the company does not claim that any of its long list of purorted precedents apply to supportg
statements.

The company does not cite any rule that a supportg statement can be blocked for vagueness.
The key thst of the company claim is similar to declarg a supportg statement could be
blocked for vagueness if it said the company had not reached its full potentiaL.

A fuher response is under preparation.

Sincerely,~ ...II.
cc:
James McRitchie
Michael Deal ~Michaei.dealêamazon.com:;

***FISMA & OMB Memorandum M-07-16*** ***FISMA & OMB Memorandum M-07-16*** 
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(AN: Rule 14a-8 Proposal, November 18,2009,

November 19,2009, December 18,2009 update)
 

3 (Number to be assigned by the company) - Special Shareowner Meetigs
 
RESOLVED, Shareowners ask our board to tae the steps necessa unlaterally (to the fulest 
extent permtted by law) to amend our bylaws and each appropriate governg document to give 
holders of i 0% of our outstandig common stock (or the lowest percentae permtted by law 
above 10%) the power to cal a special shareowner meetig. 

Ths includes that multiple small shareowners can combine their holdings to equal the above 
10% theshold. This includes that such bylaw and/or charer text wi not have any exception or 

only to shareowners butexclusion conditions (to the fuest extent permtted by law) that apply 


not to manement and/or the board, and that shareholders will have no less rights at 
management-called special meetigs than management has at shaeholder-called special 
meetigs to the fuest extnt permtted by law. Ths proposal does not impact our board's
 

curent power to call a special meetig. 

The purose of ths proposal is not to prompt a useless shareholder vote on ths topic. Such a 
vote could lead to at least two opposite interpretations. Under ths distess circumtace against-
votes on ths popular topic could be interpreted as rejection of our management's stategy to give 
shareholders a meangless vote on its weak version of ths proposal topic in order to dodge a 
vote on a more serious version of this proposal topic. 

Shareholders would also be deceived becaus when shareholders are given an opportty to
 

vote on a topic, they natually believe that this enhances their rights. However if shaeholders 
are given the opportty to vote on a weak management version of ths topic in order to prevent 
them from voting on a stonger shareholder proposa on ths sae topic, the shareholders who 
lear of 
 ths context may view ths as a subtraction from their rights. 

This proposa topic won more than 60% support at the followig companes in 2009~ CVS 
Caremark (CVS), Spnnt Nextel (S), Safeway (SWY, Motorola (MOT) and R. R Donnelley 
(R). Wilam Steiner and Nick Rossi sponsored these proposals. 

The merit of ths Special Shareowner Meeting proposal should also be considered in the context 
in our company's 2009 reported corporate goverance statu~of the need for improvement 

Patricia Stonesifer, Tom Alberg and John Doerr each had more then 12-years diector tenure 
independence concern. Our board was the only signficant public company diectorship for 
Patricia.Stonesifer, Tom Alberg and William Gordon. Ths could indicate a signficat lack of 
curent tranferable director experience. Director Alai Monie owned no stock in our company. 

We had no shareholder right to act by written consent, cumulative votig, an independent board 
these topics have 

received majority votes at other companies and each would be an excellent topic for our next 
chairan or lead director. Shareholder proposals to address al or some of 


anua meeting. 

The above concern show there is need for improvement. Please encourage our board to respond 
positively to ths proposal: Special Shareowner Meetigs - Yes on 3. (Number to be assigned by 
the company) 



GIBSON DUNN

Client Matter No.: 03981-00110

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

January 22,2010

VIAE-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 ofJames McRitchie
Exchange Act of1934-Rule 14a-8

Dear Ladies and Gentlemen:

Gibson, Dunn & Crutcher LLP

1050 Connecticut Avenue, NW.

Washington, DC 20036-5306

Tel 202.955.8500

www.gibsondunn.com

This letter is to inform you that our client, Amazon.com, Inc. (the "Company"), intends to
omit from its proxy statement and form ofproxy for its 2010 Annual Meeting of
Shareholders (collectively, the "2010 Proxy Materials") a shareholder proposal and
statements in support thereof (collectively, the "Proposal") received from John Chevedden
on behalf of James McRitchie.!

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

On December 7,2009, the Company received the original version of the Proposal from
the Proponent. On December 18, 2009, prior to the Company's deadline for the
submission of shareholder proposals, the Company received an "updated" version of the
Proposal from the Proponent, which sought to revise the language of the Proposal.
Pursuant to the guidance provided in Staff Legal Bulletin No. 14 (Jul. 13,2001), the
Company has chosen to accept the Proponent's revisions, and this letter will address the
revised version of the Proposal.

Brussels' Century City' Dallas' Denver· Dubai • London· Los Angeles' Munich' New York' Orange County

Palo Alto' Paris' San Francisco' Sao Paulo' Singapore' Washington, D.C.



GIBSON DUNN

Office of Chief Counsel
January 22,2010
Page 2

• 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 2010 Proxy Materials with the Commission; and

• concurrently sent copies of this correspondence 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 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 Proponent
that if the Proponent elects 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.

THE PROPOSAL

The first four paragraphs of the Proposal2 state:

RESOLVED, Shareowners ask our board to take the steps necessary
unilaterally (to the fullest extent permitted by law) to amend our bylaws and
each appropriate governing document to give holders of 10% of our
outstanding common stock (or the lowest percentage permitted by law above
10%) the power to call a special shareowner meeting.

This includes that multiple small shareowners can combine their holdings to
equal the above 10% threshold. This includes that such bylaw and/or charter
text will not have any exception or exclusion conditions (to the fullest extent
permitted by law) that apply only to shareowners but not to management
and/or the board, and that shareholders will have no less rights at
management-called special meetings than management has at shareholder
called special meetings to the fullest extent permitted by law. This proposal
does not impact our board's current power to call a special meeting.

The purpose of this proposal is not to prompt a useless shareholder vote on
this topic. Such a vote could lead to at least two opposite interpretations.
Under this distress circumstance against-votes on this popular topic could be

2 We note that there is no clear boundary in the Proposal between the resolution and the
supporting statement.
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Page 3 

interpreted as rejection ofour management's strategy to give shareholders a 
meaningless vote on its weak version of this proposal topic in order to dodge a 
vote on a more serious version of this proposal topic. 

Shareholders would also be deceived because when shareholders are given an 
opportunity to vote on a topic, they naturally believe that this enhances their 
rights. However if shareholders are given the opportunity to vote on a weak 
management version of this topic in order to prevent them from voting on a 
stronger shareholder proposal on this same topic, the shareholders who learn 
of this context may view this as a subtraction from their rights. 

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

BASIS FOR EXCLUSION 

We believe that the Proposal may properly be excluded from the 2010 Proxy Materials 
pursuant to Rule 14a-8(i)(3) because the Proposal is impermissibly vague and indefinite so as 
to be inherently misleading. 

ANALYSIS 

The Proposal May Be Excluded Under Rule 14a-8(i)(3) Because The Proposal Is 
Impermissibly Vague And Indefinite So As To Be Inherently Misleading. 

Rule 14a-8(i)(3) permits the exclusion of a shareholder proposal if the proposal or supporting 
statement is contrary to any of the Commission's proxy rules or regulations, including 
Rule 14a-9, which prohibits materially false or misleading statements in proxy soliciting 
materials. For the reasons discussed below, the Proposal is excludable under 
Rule 14a-8(i)(3) because it is materially false and misleading due to the fact that it is vague 
and indefinite and contains conflicting statements about the effect and operation of the 
Proposal. 

The Staff consistently has taken the position that shareholder proposals are inherently 
misleading and therefore excludable under Rule 14a-8(i)(3) where "neither the stockholders 
voting on the proposal, nor the company in implementing the proposal (if adopted), would be 
able to determine with any reasonable certainty exactly what actions or measures the 
proposal requires-this objection also may be appropriate where the proposal and the 
supporting statement, when read together, have the same result." Staff Legal Bulletin No. 
14B (Sept. 15,2004) ("SLB 14B"). Consistent with this position, the Staff has on numerous 
occasions concurred that a shareholder proposal was sufficiently misleading so as to justify 
exclusion where a company and its shareholders reading the proposal and supporting 
statements together as a whole might interpret the proposal differently, such that "any action 
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ultimately taken by the [c]ompany upon implementation [of the proposal] could be 
significantly different from the actions envisioned by shareholders voting on the proposal." 
Fuqua Industries, Inc. (avail. Mar. 12, 1991). See also Puget Energy, Inc. (avail. Mar. 7, 
2002) (concurring with the exclusion of a proposal requesting that the company's board of 
directors "take the necessary steps to implement a policy of improved corporate 
governance"). See also Dyer v. SEC, 287 F.2d 773, 781 (8th Cir. 1961) ("[I]t appears to us 
that the proposal, as drafted and submitted to the company, is so vague and indefinite as to 
make it impossible for either the board of directors or the stockholders at large to 
comprehend precisely what the proposal would entail."). 

In the instant case, the Proposal is vague and indefinite and contains conflicting statements 
about the effect and operation of the Proposal. This makes it impossible for shareholders 
voting on the Proposal, and the Company in implementing the Proposal, to determine with 
any reasonable certainty exactly what actions or measures the Proposal requires. In addition, 
it also gives rise to a strong likelihood that a reasonable shareholder would be uncertain as to 
the matter on which he or she is being asked to vote. 

A.	 	 The Proposal Is Inherently Misleading Because It Is Impermissibly 
Vague And Indefinite. 

The Proposal is inherently misleading in that several of its statements are impermissibly 
vague and indefmite, most prominently due to confusing language. The Staff has concurred 
with the exclusion of proposals pursuant to Rule 14a-8(i)(3) where statements in the proposal 
or supporting statements create confusion or uncertainty as to what shareholders are being 
asked to vote upon. See, e.g., Bank ofAmerica Corp. (avail. June 18, 2007) (concurring with 
the exclusion of a proposal under Rule 14a-8(i)(3) requesting a report "concerning the 
thinking of the Directors concerning representative payees" where the supporting statement 
consisted largely of musings on the proponent's housing situation); The Procter & Gamble 
Co. (avail. Aug. 8, 2007) (concurring with the exclusion of a proposal under Rule 14a-8(i)(3) 
requesting a report with respect to a prior proposal submitted to the company where the 
supporting statement also spoke of the proponent's history of submitting shareholder 
proposals and questioned whether certain actions taken by the Secretary of the 
Commonwealth of Massachusetts with respect to a merger were valid); NSTAR (avail. Jan. 5, 
2007) (concurring with the exclusion of a proposal under Rule 14a-8(i)(3) requesting that the 
company's proxy statement contain information with respect to the company's record
keeping practices where the supporting statement contained information regarding the 
proponent's perceived mistreatment). 

In the instant case, neither the Company nor its shareholders can determine the actions 
requested by the Proposal because statements in the third and fourth paragraphs that appear 
to explain the Proposal are vague and confusing. The first paragraph of the Proposal, setting 
forth a "Resolved" clause, requests that the Company's Board of Directors take the steps 
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necessary "to amend our bylaws and each appropriate governing document to give holders of 
10% of our outstanding common stock (or the lowest percentage permitted by law above 
10%) the power to call a special shareowner meeting." However, the third and fourth 
paragraphs appear to explain the Proposal, but are impossible for a shareholder to 
understand. These paragraphs state: 

The purpose of this proposal is not to prompt a useless shareholder vote on 
this topic. Such a vote could lead to at least two opposite interpretations. 
Under this distress circumstance against-votes on this popular topic could be 
interpreted as rejection of our management's strategy to give shareholders a 
meaningless vote on its weak version of this proposal topic in order to dodge a 
vote on a more serious version of this proposal topic. 

Shareholders would also be deceived because when shareholders are given an 
opportunity to vote on a topic, they naturally believe that this enhances their 
rights. However if shareholders are given the opportunity to vote on a weak 
management version of this topic in order to prevent them from voting on a 
stronger shareholder proposal on this same topic, the shareholders who learn 
of this context may view this as a subtraction from their rights. 

As drafted, no shareholder reading the Proposal could reasonably determine what is being 
addressed or what is the purpose or effect of the Proposal. These two paragraphs make 
vague references to a "weak version" of the proposal topic, but the Proponent - not the 
Company - has proposed a vote on this particular topic. Likewise, shareholders will be left 
to guess the meaning or significance of the Proponent's references to "useless" and 
"meaningless" shareholder votes, to "distress circumstance[s]," to shareholders being 
"deceived" and to "a subtraction from their rights." Thus, critical portions of the Proposal, 
the few paragraphs that appear designed to explain the Proposal, create uncertainties and 
confusion as to what shareholders are being asked to vote upon and what the Company is 
being asked to implement. Thus, as with the precedent cited above, the Proposal is so vague 
and confusing as to make little sense, and thus is excludable under Rule 14a-8(i)(3). 

In addition, the Staff has concurred that proposals that implicitly require certain actions, but 
do not adequately disclose that these actions will occur if the proposal is adopted, are 
excludable under Rule 14a-8(i)(3) as vague and indefinite. For example, in Duke Energy 
Corp. (avail. Feb. 8,2002), the Staff concurred that a proposal requesting that Duke Energy 
adopt a policy to transition to a nominating committee composed entirely of independent 
directors was excludable under Rule 14a-8(i)(3) where it did not disclose that, because the 
company did not have a nominating committee, it called for the creation of a nominating 
committee in addition to the more explicit independence request. Similarly, the Proposal 
appears to call for certain actions, as the second paragraph states that "this [presumably, the 
Proposal] includes" certain matters, but the extent of what is "included" in the actions called 
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for by the Proposal, is unclear from the Proposal. Because of these vague and indefinite 
statements, a reasonable shareholder would be uncertain as to the matter on which she is 
being asked to vote and, further, it is unclear what actions the Proponent intends for the 
Company to take if the Proposal is adopted. As such, we believe that the Proposal may be 
omitted in reliance on Rule 14a-8(i)(3) because the Proposal is so vague and indefinite as to 
be misleading. 

B.	 	 The Proposal Is Inherently Misleading Because It Contains Conflicting 
Statements About The Purpose Of The Proposal. 

The Staff has also concurred with the exclusion ofproposals pursuant to Rule 14a-8(i)(3) 
where the language of the proposal and the supporting statements, read together, 
misleadingly describe the effect and operation of the Proposal. For example, in SunTrust 
Banks, Inc. (avail. Dec. 31, 2008), a shareholder proposal requested that the board and its 
compensation committee implement certain executive compensation reforms if the company 
chose to participate in the Troubled Asset Relief Program (the "TARP"). The proposal's 
supporting statement suggested that the reforms were to be in effect for the duration of the 
company's participation in the TARP, and such intent was confirmed in subsequent 
correspondence with the proponent, but the proposal itself contained no such durational 
limitation. The Staff concurred that the proposal was excludable under Rule 14a-8(i)(3), 
noting that: 

There appears to be some basis for your view that SunTrust may exclude the 
proposal under rule 14a-8(i)(3) as vague and indefinite. In arriving at this 
position, we note the proponent's statement that the 'intent ofthe Proposal is 
that the executive compensation reforms urged in the Proposal remain in 
effect so long as the company participates in the TARP.' By its terms, 
however, the proposal appears to impose no limitation on the duration ofthe 
specified reforms. 

The Proposal seemingly requests that shareholders vote to ask the Company's board to take 
some actions with respect to the stock ownership threshold required to call a special 
shareholder. However, as in SunTrust Banks, various paragraphs within the Proposal are 
inconsistent, which will result in confusion among shareholders as to what they are being 
asked to vote upon. For example, the third paragraph states, "The purpose of this proposal is 
not to prompt a useless shareholder vote on this topic." This sentence creates confusion as to 
whether the Proponent is requesting that shareholders not vote on the Proposal. 
Alternatively, this sentence could be read to suggest that a shareholder vote on the Proposal 
would be binding upon the Company - that is, would not be "useless" - when in fact the 
Proposal is phrased as a precatory, non-binding proposal. Similarly, the second paragraph 
states that "This [presumably, the Proposal] includes ... that shareholders will have no less 
rights ...." whereas the fourth paragraph suggests that if shareholders are given an 
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opportunity to vote on some version of the Proposal, "the shareholders who learn of this 
context may view this as a subtraction from their rights." Further, it is unclear whether the 
Proponent is calling on shareholders to vote (1) for the Proposal in order to request that the 
ownership threshold required for shareholders to call a special meeting be lowered, or 
(2) against the Proposal in order to evidence a "rejection of ... management's strategy" of
 

"giv[ing] shareholders a meaningless vote."
 


Because the explanation of the Proposal is inconsistent with the text of the "Resolved"
 

paragraph in the Proposal, neither the Company nor its shareholders can determine the
 


.actions the Proposal is requesting or the matter on which the shareholders are being asked to 
vote. In similar instances, where proposals are misleading because the text of the proposal's 
"resolved" clause conflicts with an explanation of the proposal included in the supporting 
statements, the Staff has concurred that the entire proposal and supporting statements may 
properly be excluded under Rule 14a-8(i)(3). See SunTrust Banks, supra. Consistent with 
Staff precedent, the Company's shareholders cannot be expected to make an informed 
decision on the merits of the Proposal if they are unable "to determine with any reasonable 
certainty exactly what actions or measures the proposal requires." SLB 14B. See also 
Boeing Corp. (avail. Feb. 10,2004) (concurring with the exclusion of a proposal under Rule 
14a-8(i)(3) where the company argued that a proposal was impermissibly vague and that 
shareholders "would not know what they are voting on" because the proposal failed to 
adequately describe certain guidelines to be adopted); Capital One Financial Corp. (avail. 
Feb. 7,2003) (excluding a proposal under Rule 14a-8(i)(3) where the company argued that 
its shareholders "would not know with any certainty what they are voting either for or 
against"). Here, the various paragraphs included in the Proposal conflict, and therefore, 
neither the Company's shareholders nor its Board ofDirectors would be able to determine 
with any certainty what actions the Company would be required to take in order to comply 
with the Proposal. Accordingly, we believe that as a result of the vague and indefinite nature 
of the Proposal, the Proposal is impermissibly misleading and, thus, excludable in its entirety 
under Rule 14a-8(i)(3). 

CONCLUSION 

Based upon the foregoing analysis, we respectfully request that the Staff concur that it will 
take no action if the Company excludes the Proposal from its 2010 Proxy Materials. We 
would be happy to provide you with any additional information and answer any questions 
that you may have regarding this subject. 
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Ifwe can be of any further assistance in this marter, please do not hesitate to call me at (202) 
955-8671 or Michael Deal, the Company's Vice President and Associate General Counsel at 
(206) 266-6360. 

Sincerely, 

~C~ 
Ronald O. Mueller 

ROM/ksb
 

Enclosures
 


cc:	 	 Michael Deal, Amazon.com, Inc.
 

John Chevedden
 

James McRitchie
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Mr. Jeffrey P. Bezos
Chainnanofthe Board
Amazon.com, Inc. (AMZN)
1200 12th Ave S Stc 1200
Seattle WA 98144
PH.: 206266-1000

Dcar Mr. Bezos,

James McRitchie
    

    ArJtAZON,GOt~t ~1iC

LEGAL DEPP"1Ti¥lf£~if

I submit my one attached 2010 Rule 14a-8 proposaL 'Ibis proposal is in support of the long-term
performance ofour company. My proposal is for the next annual shareholder meeting. I intend
to meet Rule 14a-8 requirements including the continuous ownership of the required stock value
until after the date ofthe respective shareholder meeting. My submitted format, \Vith the
5hareholder-supplied emphasis, is intended to be used for definitive proxy publication. This is
my proxy for John Chevedden and/or his designee to forward this Rule 14a-8 proposal to the
company and to act on my behalf regarding this Rule 14a-8 proposal, and/or modification of it,
for the forthcoming shareholder meeting before, during and after the forthcoming shareholder
meeting. Please direct all future communications regarding my rule 14a-8 proposal to John
Chevedden

            
   

to facilitate prompt and verifiable communications. Please identify this proposal as my proposal
exclusively.

Your consideration and the consideration ofllie Board of Directors is appreciated in support of
the long-term performance of our company. Please acknowledge receipt of my proposal
promptly by email.

Sincerely,

10/29/09
James McRitchie Date
Puhlisher of the Corporate Governance site at CorpGov.net since 1995

cc: L.:vfichelle Wilson
Corporate Secretary
Fx; '"J-Db- bL2- -.;2. 4lJr

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

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



[AMZN: Rule l4a-8 Proposal, November 18, 2009, November 19, 2009]
3 [Nmnber to be assigne.d by the company] - Special Shareowner Meetings

RESOLVED, Shareowners ask OUr board to take the steps necessary to amend our bylaws and
each appropriate governing document to give holders of 10% of our outstanding common stock
(or the ]o'vvest percentage allowed by law above 10%) the power to call a special shareowner
meeting. This includes that a large number of small shareQwners can combine their holdings to
equal the above 10% of holders. This includes that such bylaw and/or charter text will not have
aft)' exception 0'1' exclusion conditions (to the fullest extent permitted by state law) that apply only
to shm-cowners but not to management and/or the board.

i\ special meeting allows shareo\\'llers to vote on important matters, such as electing new'
directors, that can arise between annual meetings. If shareowners cannot call a special meeting
investor returns may suIter. Shareowners should have the ability to call a special meeting when a
matter merits prompt attention. This proposal docs not impact our board's current pO'vver to call a
special meeting.

This proposal topic Won more than 60% SUppOlt at the following companies in 2009: CVS
Caremark (CVS), Sprint Nextel (5), Safeway (SWY), Motorola (MOT)<iIid R. R. Donrielle.y. .

(RRD). William Steiner and Nick Rossi sponsored these proposals.

The merit of this SpeciaiShareow1Jer Meeting proposal should also be considered in the context
ofthe need for improvement in our company's 2009 reported corporate governance status:

Patricia Stonesifer, Tom Alberg and John Doerr each had more then 12-years director tenure 
il1dependence concern. Our board was theonty significant public company directorship for
Patricia Stonesifer, Tom Alberg and William Gordon. This could indicate a significant lack of
current transferable ditector experience. Director Alain Monie ovvned no stock in out company.

We had no shareholder right to act by written consent, cumulative vdting.. l.ill independent board
chairman or lead director. Shareholder proposals to address all or some ofthese topics have
received majority votes at other companies and each would be an excellent topic for our next
annual meeting.

The above concerns sho\v there is need for improvement. Please encourage our board to respond
positively to this proposal: Special Shareowner Meetings - Yes on 3. [Number to be assigned by
the company!

Notes:
.lames McRitchie.        sponsored this proposal.

The above format is requested for publication \vithout re-editing, re-formatting or elimination of
text. including beginning and concluding text, unless prior agreement is reached. It is
respectfuIly requested that the final definitive proxy formatting of this proposal be professionally
proofread before it is published to ensure that the integrity and readability of the original
submitted format is replicated in the proxy materials. Please advise in advance if tbe company
thinks there is any typographical question.

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



Please note that the title of the proposal is part of the proposal. In the interest of clarity and to
avoid confusion the title of this and each other ballot item is requested to be consistent throughout
all the proxy materials.

This proposal is believed to COnfOffi1 with StafILegal Bulletin No. 148 (CF), September 15,2004
including (emphasis added):

Accordingly, going forward, we believe that it would not be appropriate for
coml3anies to exclude supporting statement language and/or an entire proposal in
reliance on rule 14a-8(1)(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 ina 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 Microsystcms, Inc. (July 21, 2005).
Stock v·iill be held until after the annual meeting and the proposal will be presented at the annual
meeting. Please acknowledge this proposal promptly by email  ***FISMA & OMB Memorandum M-07-16*** 



12/18/2009 18:42  

James McRitchie
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Mr. Jeffrey P. Bezos
Chainnan of the Board
Amazon.com, Inc. (AMZN)
1200 12th Ave S Ste 1200
Seattle WA 98144
PH: 206 266"1000

Dear Mr. Bezos,

NtJllf:-I1 f) Gie /1, -;;z.01J1

lJEL£MIlEfL I""¥ :loIJ'" t.J..PiJATF
/

I submit my one attached 2010 Rule 14a-8 proposal. This proposal is in support ofthe long-tenn
performance of our company. My proposal is for the next annual shareholder meeting. I intend
to meet Rule 14a-8 requirements including the continuous ownership of the required stock value
until after the date of the respective shareholder meeting. My submitted fOffilat, with the
shareholder-supplied emphasis, is intended to be used for definitive proxy publication. This is
my proxy for John Chevedden and/or his designee to forward this Rule 14a-8 proposal to the
company and to act on my behalf regarding this Rule 14a-8 proposal, and/or modification ofit,
for the forthcoming shareholder meeting before, during and after the forthcoming shareholder
meeting. Please direct all future communications regarding my rule 14a-8 proposal to John

 
           

   
to facilitate prompt and verifiable communications. Please identify this proposal as my proposal
exclusively.

Your consideration and the consideration of the Board of Directors is appreciated in support of
the long-term performance of oW' company. Please acknowledge receipt ofmy proposal
promptly by email.

Sincerely,

10/29/09
James McRitchie Date
Publisher of the Corporate Governance site at CorpGov.net since 1995

cc: L. Michelle Wilson
Corporate Secretary
F)C 2-Db - $'1.-1- ~.;t 4lJi:'
F'X; 'd...iJb- 2~{.,-7/)llJ M/LJ.1/J.!:L- DEI+L

***FISMA & OMB Memorandum M-07-16*** 
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[AMZN: Rule 14a-8 Proposal, November 18,2009,
November 19, 2009, December 18,2009 update]

3 [Number to be assigned by the company] - Special Shareowner Meetings
RESOLVED, Shareowners ask om board to take the steps necessary unilaterally (to the fullest
extent permitted by law) to amend our bylaws and each appropriate governing document to give
holders of 10% of our outstanding common stock (or the lowest percentage permitted by law
above 10%) the powet to call a special shareowner meeting.

This includes that multiple small shareowners can combine their holdings to equal the above
10% threshold. This includes that such bylaw and/or charter text will not have any exception or
exclusion conditions (to the fullest extent permitted by law) that apply only to shareowners but
not to management and/or the board, and that shareholders will have no less rights at
management-called special meetings than management has at shareholder-called special
meetings to the fullest extent permitted by law. This proposal does not impact our board's
current power to call a special meeting.

The purpose ofthis proposal is not to prompt a useless shareholder vote on this topic. Such a
vote could lead to at least two opposite interpretations. Under this distress circumstance against
votes on this popular topic could be interpreted as rejection of our management's strategy to give
shareholders a meaningless vote on its weak version of this proposal topic in order to dodge a
vote on a more serious version of this proposal topic.

Shareholders would also be deceived because when shareholders are given an opportunity to
vote on a topic, they naturally believe that this enhances their rights. However if shareholders
are given the opportunity to vote on a weak management version ofthis topic in order to prevent
them from voting on a stronger shareholder proposal on this same topic, the shareholders who
learn of this context roay view this as a subtraction from their rights.

This proposal topic won more than 60% support at the following companies in 2009: CVS
Caremark (CVS), Sprint Nextel (8), Safeway (SWY), Motorola (MOT) and R. R. Donnelley
(RRD). William Steiner and Nick Rossi sponsored these proposals.

The merit ofthis Special Shareowner Meeting proposal should also be considered in the context
of the need for improvement in our company's 2009 reported corporate governance status:

Patricia Stonesifer, Tom Alberg and John Doerr each had more then 12-years director tenure
independence concern. Our board was the only significant public company directorship for
Patricia "Stonesifer, Tom Alberg and William Gordon. This could indicate a signiflcant lack of
current transferable director experience. Director Alain Monie owned no stock in OUI' company.

We had no shareholder right to act by written consent, cumulative voting, an independent board
chairman or lead director. Shareholder proposals to address all or some of these topics have
received majority votes at other companies and each would be an excellent topic for our next
annual meeting.

The above concerns show there is need for improvement. Please encourage our board to respond
positively to this proposal: Special Shareowner Meetings - Yes on 3. [Number to be assigned by
the company]

***FISMA & OMB Memorandum M-07-16*** 
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Notes:
James McRitchie,        sponsored this proposal.

The above fonnat is requested for publication without re-editing, re-fonnatting or elimination of
text, including beginning and concluding text, unless prior agreement is reached. It is
respectfully requested that the final definitive proxy formatting ofthis proposal be professionally
proofread before it is published to ensure that the integrity and readability of the original
submitted [annat is replicated in the proxy materials. Please advise in advance if the company
thinks there is any typographical question.

Please note that the title of the proposal is part of the proposal. In the interest of clarity and to
avoid confusion the title of this and each other ballot item is requested to be consistent
throughout all the proxy materials.

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(1)(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 149-8 for companies to address
these objections in their statements ofopposition.

See also: Sun Microsystems, Inc. (July 21, 2005).
Stock will be held until after the annual meeting and the propos        ual
meeting. Please acknowledge this proposal promptly by email    

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

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

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



GIBSON. DUNN &CRUTCHERLLP
LAWYERS

A REGISTERED LIMITED LIABILITY PARTNERSHIP

INCLUDING PROFESSIONAL CORPORATIONS

1050 Connecticut Avenue, N.W. Washington, D.C. 20036-5306
(202) 955-8500

www.gibsondunn.com

sreilly@gibsondunn.com

December 18, 2009

Direct Dial

(202) 887-3675
Fax No.

(202) 530-4214

VIA E-MAIL AND OVERNIGHT MAIL
  
     

    

Dear Mr. Chevedden:

Client No.

C 42376-00006

I am writing on behalf of Amazon.com, Inc. (the "Company"), which received on
December 7,2009, a shareholder proposal entitled "Special Shareowner Meetings" submitted by
you on behalf of James McRitchie (the "Proponent") for consideration at the Company's 2010
Annual Meeting of Shareholders (the "Proposal"). The cover letter accompanying the Proposal
indicates that communications regarding the Proposal should be directed to your attention.

The Proposal contains certain procedural deficiencies, which Securities and Exchange
Commission ("SEC") regulations require us to bring to the Proponent's 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 proof that the Proponent has satisfied Rule 14a-8's ownership requirements
as of the date that the Proposal was submitted to the Company.

To remedy this defect, the Proponent must submit sufficient proof of the Proponent's
ownership of the requisite number of Company shares. As explained in Rule l4a-8(b), sufficient
proof may be in the form of:

• a written statement from the "record" holder of the Proponent's shares (usually a
broker or a bank) verifying that, as of the date the Proposal was submitted, the

LOS ANGELES NEW YORK WASHINGTON, D.C. SAN FRANCISCO PALO ALTO LONDON
PARIS MUNICH BRUSSELS DUBAI SINGAPORE ORANGE COUNTY CENTURY CITY DALLAS DENVER
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GIBSON, DUNN &CRUTCHERLLP

Proponent continuously held the requisite number of Company shares for at least one
year; or

• 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 requisite number of Company shares as of or 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 requisite number of
Company shares for the one-year period.

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 Michael Deal at Amazon.com, Inc., 1200 12th Avenue South, Suite 1200, Seattle,
WA 98144. Alternatively, you may send your response to Mr. Deal via facsimile at
(206) 266-7010. If you have any questions with respect to the foregoing, please feel free to contact
me at (202) 887-3675, or my colleague, Ronald Mueller, at (202) 955-8671.

For your reference, I enclose a copy of Rule 14a-8.

Sincerely, .
J~L{}{.1<~
Susan M. Reilly

cc: Michael Deal, Amazon.com, Inc.
James McRitchie

Enclosure

100781509JDOC
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Rule 14a-8 -- Proposals of Security Holders

This section addresses when a company mllst include a shareholder's proposal in its proxy statement and identify the
proposal in its form of proxy when the company holds an annual or special meeting of shareholders. In summary, in
order to have your shareholder proposal included on a company's proxy card, and included along with any supporting
statement in its proxy statement, you must be eligible and follow certain procedures. Under a few specific
circumstances, the company is permitted to exclude your proposal, but only after submitting its reasons to the
Commission. We structured this section in a question-and- answer format so that it is easier to understand. The
references to "you" are to a shareholder seeking to submit the proposal.

a. Question 1: What is a proposal? A shareholder proposal is your recommendation or requirement that
the company and/or its board of directors take action, which you intend to present at a meeting of the
company's shareholders. Your proposal should state as clearly as possible the course of action that
you believe the company should follow. If your proposal is placed on the company's proxy card, the
company must also provide in the form of proxy means for shareholders to specify by boxes a choice
between approval or disapproval, or abstention. Unless otherwise indicated, the word "proposal" as
used in this section refers both to your proposal, and to your corresponding statement in support of
your proposal (if any).

b. Question 2: Who is eligible to submit a proposal, and how do I demonstrate to the company that I am
eligible?

1. In order to be eligible to submit a proposal, you must have continuously held at least $2,000
in market value, or 1'Yo, of the company's securities entitled to be voted on the proposal at the
meeting for at least one year by the date you submit the proposal. You must continue to hold
those securities through the date of the meeting.

2. If you are the registered holder of your securities, which means that your name appears in the
company's records as a shareholder, the company can verify your eligibility on its own,
although you will still have to provide the company with a written statement that you intend to
continue to hold the securities through the date of the meeting of shareholders. However, if
like many shareholders you are not a registered holder, the company likely does not know
that you are a shareholder, or how many shares you own. In this case, at the time you submit
your proposal, you must prove your eligibility to the company in one of two ways:

i. The first way is to submit to the company a written statement from the "record"
holder of your securities (usually a broker or bank) verifying that, at the time you
submitted your proposal, you continuously held the securities for at least one year.
You must also include your own written statement that you intend to continue to hold
the securities through the date of the meeting of shareholders; or

ii. The second way to prove ownership applies only if you have filed a Schedule 130,
Schedule 13G, Form 3, Form 4 and/or Form 5, or amendments to those documents
or updated forms, reflecting your ownership of the shares as of or before the date on
which the one-year eligibility period begins. If you have filed one of these documents
with the SEC, you may demonstrate your eligibility by submitting to the company:

A. A copy of the schedule and/or form, and any subsequent amendments
reporting a change in your ownership level;

B. Your written statement that you continuously held the required number of
shares for the one-year period as of the date of the statement; and

C. Your written statement that you intend to continue ownership of the shares
through the date of the company's annual or special meeting.



c. Question 3: How many proposals may I submit: Each shareholder may submit no more than one
proposal to a company for a particular shareholders' meeting.

d. Question 4: How long can my proposal be? The proposal, including any accompanying supporting
statement, may not exceed 500 words.

e. Question 5: What is the deadline for submltflng a proposal'?

1. If you are submitting your proposal for the company's annual meeting, you can in most cases
find the deadline in last year's proxy statement. However, if the company did not hold an
annual meeting last year, or has changed the date of its meeting for this year more than 30
days from last year's meeting, you can usually find the deadline in one of the company's
quarterly reports on Form 10- Q or 10-QSB, or in shareholder reports of investment
companies under Rule 30d-1 of the Investment Company Act of 1940. [Editor's note: This
section was redesignated as Rule 30e-1. See 66 FR 3734, 3759, Jan. 16, 2001.] In order to
avoid controversy, shareholders should submit their proposals by means, including electronic
means, that permit them to prove the date of delivery.

2. The deadline is calculated in the following manner if the proposal is submitted for a regularly
scheduled annual meeting. The proposal must be received at the company's principal
executive offices not less than 120 calendar days before the date of the company's proxy
statement released to shareholders in connection with the previous year's annual meeting.
However, if the company did not hold an annual meeting the previous year, or if the date of
this year's annual meeting has been changed by more than 30 days from the date of the
previous year's meeting, then the deadline is a reasonable time before the company begins to
print and sends its proxy materials.

3. If you are submitting your proposal for a meeting of shareholders other than a regularly
scheduled annual meeting, the deadline is a reasonable time before the company begins to
print and sends its proxy materials.

f. Question 6: What if I fail to follow one of the eligibility or procedural requirements explained in answers
to Questions 1 through 4 of this section?

1. The company may exclude your proposal, but only after it has notified you of the problem,
and you have failed adequately to correct it. Within 14 calendar days of receiving your
proposal, the company must notify you in writing of any procedural or eligibility deficiencies,
as well as of the lime frame for your response. Your response must be postmarked, or
transmitted electronically, no later than 14 days from the date you received the company's
notification. A company need not provide you such notice of a deficiency if the deficiency
cannot be remedied, such as if you fail to submit a proposal by the company's properly
determined deadline. If the company intends to exclude the proposal, it will later have to
make a submission under Rule 14a-8 and prOVide you with a copy under Question 10 below,
Rule 14a-80).

2. If you fail in your promise to hold the required number of securities through the date of the
meeting of shareholders, then the company will be permitted to exclUde all of your proposals
from its proxy materials for any meeting held in the following two calendar years.

g. Question 7: Who has the burden of persuading the Commission or its staff that my proposal can be
excluded? Except as otherwise noted, the burden is on the company to demonstrate that it is entitled
to exclude a proposal.

h. Question 8: Must J appear personally at the shareholders' meeting to present the proposal?

1. Either you, or your representative who is qualified under state law to present the proposal on
your behalf, must attend the meeting to present the proposal. Whether you attend the
meeting yourself or send a qualified representative to the meeting in your place, you should
make sure that you, or your representative, follow the proper state law procedures for
attending the meeting and/or presenting your proposal.



2. If the company holds its shareholder meeting in whole or in part via electronic media, and the
company permits you or your representative to present your proposal via such media, then
you may appear through electronic media rather than traveling to the meeting to appear in
person.

3. If you or your qualified representative fail to appear and present the proposal, without good
cause, tfie company will be permitted to exclude all of your proposals from Its proxy matenals
for any meetings held in the following two calendar years.

i. Question 9: If I have complied with the procedural requirements, on what other bases maya company
rely to exclude my proposal?

1. Improper under state law: If the proposal is not a proper subject for action by shareholders
under the laws of the jurisdiction of the company's organization;

Note to paragraph (i)(1)

Depending on the subject matter, some proposals are not considered proper under state law
if they would be binding on the company if approved by shareholders. In our experience, most
proposals that are cast as recommendations or requests that the board of directors take
specified action are proper under state law. Accordingly, we will assume that a proposal
drafted as a recommendation or suggestion is proper unless the company demonstrates
otherwise.

2. Violation of law: If the proposal would, if implemented, cause the company to violate any
state, federal, or foreign law to which it is sUbject;

Note to paragraph (i)(2)

Note to paragraph (i)(2): We will not apply this basis for exclusion to permit exclusion of a
proposal on grounds that it would violate foreign law if compliance with the foreign law could
result in a violation of any state or federal law.

3. Violation of proxy rules: If the proposal or supporting statement is contrary to any of the
Commission's proxy rules, including Rule 14a-9, which prohibits materially false or misleading
statements in proxy soliciting materials;

4. Personal grievance; special interest: If the proposal relates to the redress of a personal claim
or grievance against the company or any other person, or if it is designed to result in a benefit
to you, or to further a personal interest, which is not shared by the other shareholders at
large;

5. Relevance: If the proposal relates to operations which account for less than 5 percent of the
company's total assets at the end of its most recent fiscal year, and for less than 5 percent of
its net earning sand gross sales for its most recent fiscal year, and is not otherwise
significantly related to the company's business;

6. Absence of power/authority: If the company would lack the power or authority to implement
the proposal;



7. Management functions: If the proposal deals with a matter relating to the company's ordinary
business operations;

8. Relates to election: If the proposal relates to a nomination or an election for membership on
the company's board of directors or analogous governing body; or a procedure for such
nomination or election:

9. Conflicts with company's proposal: If the proposal directly conflicts with one of the company's
own proposals to be submitted to shareholders at the same meeting.

Note to paragraph (i)(9)

Note to paragraph (i)(9): A company's submission to the Commission under this section
should specify the points of conflict with the company's proposal.

10. SUbstantially implemented: If the company has already sUbstantially implemented the
proposal;

11. Duplication: If the proposal substantially duplicates another proposal previously submitted to
the company by another proponent that will be included in the company's proxy materials for
the same meeting;

12. Resubmissions: If the proposal deals with substantially the same subject matter as another
proposal or proposals that has or have been previously included in the company's proxy
materials within the preceding 5 calendar years, a company may exclude it from its proxy
materials for any meeting held within 3 calendar years of the last time it was included if the
proposal received:

i. Less than 3% of the vote if proposed once within the preceding 5 calendar years;

ii. Less than 6% of the vote on its last submission to shareholders if proposed twice
previously within the preceding 5 calendar years; or

iii. Less than 10% of the vote on its last submission to shareholders if proposed three
times or more previously within the preceding 5 calendar years; and

13. Specific amount of dividends: If the proposal relates to specific amounts of cash or stock
dividends.

j. Question 10: What procedures must the company follow if it intends to exclude my proposal?

1. If the company intends to exclude a proposal from its proxy materials, it must file its reasons
with the Commission no later than 80 calendar days before it files its definitive proxy
statement and form of proxy with the Commission. The company must simultaneously provide
you with a copy of its submission. The Commission staff may permit the company to make its
submission later than 80 days before the company files its definitive proxy statement and
form of proxy, if the company demonstrates good cause for missing the deadline.

2. The company must file six paper copies of the following:

i. The proposal;

ii. An explanation of why the company believes that it may exclude the proposal, which
should, if possible, refer to the most recent applicable authority, such as prior
Division letters issued under the rule; and



iii. A supporting opinion of counsel when such reasons are based on matters of state or
foreign law.

k. Question 11: May I submit my own statement to the Commission responding to the company's
arguments?

YeS, you may submit a response, but It IS not required. (ou should try to submit any response to us,
with a copy to the company, as soon as possible after the company makes its submission. This way,
the Commission staff will have time to consider fully your submission before it issues its response. You
should submit six paper copies of your response.

I. Question 12: If the company includes my shareholder proposal in its proxy materials, what information
about me must it include along with the proposal itself?

1. The company's proxy statement must include your name and address, as well as the number
of the company's voting securities that you hold. However, instead of proViding that
information, the company may instead include a statement that it will provide the information
to shareholders promptly upon receiving an oral or written request.

2. The company is not responsible for the contents of your proposal or supporting statement.

m. Question 13: What can I do if the company includes in its proxy statement reasons why it believes
shareholders should not vote in favor of my proposal, and I disagree with some of its statements?

1. The company may elect to include in its proxy statement reasons why it believes
shareholders should vote against your proposal. The company is allowed to make arguments
reflecting its own point of view, just as you may express your own point of view in your
proposal's supporting statement.

2. However, if you believe that the company's opposition to your proposal contains materially
false or misleading statements that may violate our anti- fraud rule, Rule 14a-9, you should
promptly send to the Commission staff and the company a letter explaining the reasons for
your view, along with a copy of the company's statements opposing your proposal. To the
extent possible, your letter should include specific factual information demonstrating the
inaccuracy of the company's claims. Time permitting, you may wish to try to work out your
differences with the company by yourself before contacting the Commission staff.

3. We require the company to send you a copy of its statements opposing your proposal before
it sends its proxy materials, so that you may bring to our attention any materially false or
misleading statements, under the following timeframes:

i. If our no-action response requires that you make revisions to your proposal or
supporting statement as a condition to requiring the company to include it in its proxy
materials, then the company must provide you with a copy of its opposition
statements no later than 5 calendar days after the company receives a copy of your
revised proposal; or

ii. In all other cases, the company must provide you with a copy of its opposition
statements no later than 30 calendar days before its files definitive copies of its
proxy statement and form of proxy under Rule 14a-6.
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James ~lIchla
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Fax It
    

Re: TO AMERITRADE account Gn(ling in

Dear Mr. RUehle,

Pursuant to your request. you purchased 100 ~hares ofAMZN (Ama~l;ln.com Incorporated) at
$47.92 per share for a tolal of $4$01.99 on 10/2212008. You have held the 100 shares of AMZN
In the account ever since.

If you have queslion~, please conlact Client Services at 600-669-3900. We are available 24 haurs
a day, seven day", <l week.

Sincerely,

~
Nathan stark
Rese,arch & Raaolulion
TO AMERITRADE
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regardflllllaX cO~c'lu"n""3 of you, tramlaol'oJlli.

TO AMERITRAOE, Dnm:lon ono AMERITRADE, Inc., JIllIIl\bB' NASDISIPC. TO AMEItI'rRJ\OE Is alrlKlernlllkjollllly
owned byTD AMER.lTRADE IP compallY, InD. snd T1]Q Toronto·Domlnlon eank. @2000TOAMERITRADE IF Company,
Inc::.. All rlaM6 rooervtd. U""d with p"mllsakm,
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