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Ronald O. Mueller nee Act: 1934
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ublic _
Re:  Amazon.com, Inc. - Availability: __3-¥-1 L

Incoming letter dated January 25,2012
Dear Mr. Mueller:

This is in response to your letter dated January 25, 2012 concerning the
shareholder proposal submitted to Amazon.com by the AFSCME Employees Pension
Plan; the Benedictine Sisters of Mount St. Scholastica, Inc.; the Congregation of the
Sisters of Charity of the Incarnate Word, San Antonio; and the Sisters of the Holy Spirit
and Mary Immaculate. We also have received a letter from the proponents dated
February 27, 2012. Copies of all of the correspondence on which this response is based
will be made available on our website at http://www.sec.gov/divisions/corpfin/cf-
noaction/14a-8.shtml. - For your reference, a brief discussion of the Division’s informal )
procedures regarding shareholder proposals is also available at the same website address.

Sincerely,

‘Ted Yu :
Senior Special Counsel

Enclosure

cc:  Charles Jurgonis
Plan Secretary
American Federation of State County and Mumclpal Employees, AFL-CIO
1625 L Street, N.-W. -
Washington, DC 20036-5687

Lou Whipple

Business Manager

Benedictine Sisters of Mount St. Scholastlca, Inc.
801 S. 8th Street

Atchison, KS 66002
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W. Esther Ng
General Treasurer
-Congregation of the Sisters of Chanty of the Incarnate Word, San Antonio
4503 Broadway
San Antonio, TX 78209

Veronica Cahill

Treasurer

Sisters of the Holy Spirit and Mary Immaculate
veronicahill@yaboo.com



March 8, 2012

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Amazon.com, Inc.
- Incoming letter dated January 25, 2012

The proposal requests that the board annually prepare a report disclosing its
assessment of the financial, reputational and commercial effects of changes to, and
changes in interpretation and enforcement of, U.S. federal, state, and local tax laws and
policy that pose risks to shareholder value.

. There appears to be some basxs for your view that Amazon.com may exclude the
proposal under rule 14a-8(i)(7), as relating to Amazon.com’s ordinary business
operatlons In this regard, we note that the proposal relates to decisions concerning the
company’s tax expenses and sources of financing. Accordingly, we will not recommend
enforcement action to the Commission if Amazon.com omits the proposal from its proxy
materials in reliance on rule 14a-8()(7).

Sincerely,

Charles Kwon
Special Counsel



DIVISION OF CORPORATION FINANCE .
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

, The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 {17 CFR 240.14a-8], as with other niatters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to,

. recommend enforcement action to the Commission. In connection with 4 shareholder proposal

" under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the. Company s proXy materials, as well '
~ asany mformatlon furmshed by the proponent or-the proponent’s representatwe

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

Itis nnportant to note that the staff’s and Commission’s no-action responses to:
Rule 142-8(j) submissions reflect only informal views. The detennmatxons reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court suchas a U.S. District Court.can decide whether a company is obligated
-+ to include shareholder proposals in its proxy materials. Accordingly a discretionary

" . determination not to recommend or take Commission enforcement action, does not preclude a
© proponent, or any sharcholder of a.company, from pursuing any rights he or she may have against

the company in court, should the management omit the proposal from the company’s proxy
material.
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EMPLOYEES PENSION PLAN

February 27,2012

Secunuwandeohange Commlssmn
Division of Corporation Finance
Office of Chief Counsel

100 F Street, NE '
Washmgton,DC 20549

Re: Shareholder propoMof AFSCME Employees Pension Plan; request by
Amazon.com Inc. for no-action determination

Dear Si/Madam: _
Pursuant to Rule 14a-8 under the Securities Exchange Act of 1934, the

. AFSCME Employees Pension Plan (the “Plan”) and co-filers Benedictine Sisters of

Mt. St. Scholastica, Congregation of the Sisters of Charity of the Incarnate Word and
The Sisters of the Holy Spirit and Mary Immaculate (together, the “Proponents™)
submitted to Amazon.com Inc. (*Amazon™) a shareholder proposal (the “Proposal™)
asking Amazon to report on its Board’s assessment of the “financial, reputational and

- commercial effects of changes to, and changes in interpretation and enforcement of,
' USfederaLstate,localmdfomgntaxhwsmdpohm&sthatposenskwshmeholder

value

In a letter dated January 25, 2012 (the “No-Action Request”), Amazon.
stated that it intends to omit the Proposal from its proxy materials being prepared for
the 2012 annual meeting of shareholders. Amazon claims that it is entitled to
exclude the Proposal in reliance on Rule l4a-8(')(7),asdeahngw1thAmazon (]

ordinary business operations.

The Proponents recognize that the DiviSionrgcenﬂy granted relief to The
Boeing Company (“Boeing™), allowing exclusion on ordinary business grounds of a

* proposal similar to the Proposal. (See The Boeing Company (Feb. 8,2012)) The Plan

had argued in support of that proposal that corporate tax avoidance is a significant
social policy issue, grventhewxdespreadpubhcdebateoventandthecmrentoontext
ofhxdgetaryshortfalls. _

American Federat:on of State, County and Mumcnpal Employees,AFL-ClO
TEL (202) 775-8142 FAX(202)7£4606 I62SL$trut. NW., Washingron, D.C. 20036-5687 *
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‘The Proponents urge that the resuit reached by the Division with regard to the
Boeing proposal is not appropriate bere and that the case at Amazon for considering tax
“risk to be a significant social policy issue is particularly acute and thereforeclearly - - . -
distinguishable from the issues presented with respect to the Boeing proposal. Amazon’s .

_highly publicized opposition to collecting sales tax in many statés to which it ships T

goods, taken together with the intense level of public debate on Amazon’s practice in this
d,elevawsthetmmsklssueﬁrbeyondwhatwaspresentedeoemg. Thus, the

ProponentsrespectfullyrequestthatAmazonsrequwtforrehefbedemed.

The Proposal .

The Proposal states: S |
“Resolved, that sharcholders of Amazon.com, Inc. (*Amazon”) request that
Amazon’s board ammmally prepare a report, at reasonable cost and omitting
proprietary information, disclosing its assessment of the financial, reputational,
and commercial effects of changes to, and changes in interpretation and ‘ .
enfamementoﬁUSfe&raLstate,mdlocaltaxhwsandpohmesthatposensksm
shareholdervalue '

- Amazonoontendsﬂmatxtxsenhﬂedtoomtthchoposalmrehanceonhﬂel%—
. 8(IX7), which permits exclusion of proposals dealing with a company’s “ordinary ~ *
business operations.” Amazon claims that the Proposal’s subject is “management of its
. tax expense,” “rev;ewandasmsmmofpotenualleglslahon, and “compliance with
laws.” (No-Acnon Request, at 4-9)

S TheProponentsagreethataproposaldealmgsolelymththedetallsofa

. company’s tax expense management, or its legal compliance with current tax

’ reqtmemems,womdbethehndofpmposalﬂ:eCommsmonenvmonedasfalhngthn
ﬂxescopeoftheordmarybumnessexdumonﬁeexchsmnreﬂectsﬂaeCommssmns

: that shareholders generally do not have suffi¢ient information to make ordinary
busmessdemmmsandﬂ:atshmehoﬁamglﬁofﬂmhdemomwmpmchcalbecause
those decisions are made daily. Examples provided in the Commission’s 1998 release

) 'clmfymgﬁeseopeoftheexchmonmcludethehmngand firing of employees, decisions

quality and quantity, and choice of supphers (Exchange Act Release No
) 40 018 (May 21, 1998)) . ‘

Therposalssubject,however,xsnotdnectedatthwehndsofmlmdane
management functions. Instead, the Proposal seeks disclosure regarding Amazon’s
- cutrent assessment of the risks of changes in legal requirements that Amazon faces as a
~ result of engaging in aggressive tax strategies through a wide-spread and uniform -
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practice, specifically the avoidance of collecting sales taxes, that legally exploits a
weakness in tax laws, a weakness that i3 widely under public scrutiny and debate. The
Proponents believe that such disclosure is critical to allow shareholders to fully evaluate

Amazonsreportedﬁnanclalmultsandﬁnm'eprospects

Asageneralpom,ﬂxeProponenmmtethatthemx-rdatedproposalsexcluded
last year (see, e.g., TIX Companies Inc. (Mar. 29, 2011)) asked boards to “assess the
risks created by the actions [Company] takes to avoid or minimize US federal, state and .
local taxes.” The Proposal, by contrast, does not seek a report on actions taken by

'Amazon’s management, which might delve too deeply into day-to-day decisions. Instead,.

ﬂlerposalrequesman“assesmnzntoftheﬁnanmamemahmal,andcommamal

effects of changes to, and changes in interpretation and enforcement of, US federal, state, -

and local tax laws and policies.” This change focuses the Proposal instead on the big-

* picture risks associated with Amazon’s reliance on tax strategies—which could become

unavailable due to changsmthelegalormforcementmwronmmt—andnotonthe

" more mundane actions taken by Amazon’s management.’

: Thewidespreadaﬁenuonmwbmngpmdmaggrmvéwrpmmxsuategiesbyt

political actors and in the media, and Amazon’s identification as “among the most vocal
opponents of government attempts to tax e-commerce” (see Marc Lifsher, “Amazon
Offers to Serve as Tax Collector for a Price,” Los Angeles Times, Nov. 3, 2011)
(available at articles latimes.com/2011/nov/03/business/la-fi-amazon-tax-collect-

20111103), elevate the Proposal’s subject o a significant social policy issue transcending

ordinary business. As well, the Proposal’s focus on a broad analysis of enforcement and

‘interpretation risks created by Amazon’s tax strategies, rather than on any proscription of

certain practices or highly specific reporting of Amazon’s activities, means that the core

: comemsbehmdﬂxe ordinary business exclusion are not implicated by the Proposal.
E Amazon’s Highly Publicized Fight Against Requiring Internet Merchanis to Collect Sales )

Taxisa Szgnzﬁcant Social Policy Issue Transcending Ordinary Business:

Forammbetofyeats,Amazonhasplayedaleadmgmlemtheefforttomwt
mandates that internet merchants collectsmteandlocalsalwta:wson goods they sell in
jurisdictions where they do not have a physical presence.’ The stakes in this battle have
escalated lately, as state and local governments confront budgetary shortfalls. (Jeanine
Poggi, “Amazon Sales Tax: The Battle, State by State,” The Street, Oct. 24, 2011
(available at www.thestreet.com/story/11052898/amazon-sales-tax-the-battle-state-by-
state.html); seewolohnGramhchandJimMalewrtz,“StateLeg:slatorsWantRevenue
on Table in Debt Talks,” Stateline, Sept. 22, 2011 (available at ’

WWW. statehne orgfhveldeta:ls/story?contentld=601794) (reporting that state legislators

1 Amamhmrecmﬂymppm&damﬁnmﬁdmdappmacbbsﬂ%hxcoﬂecﬁm@g"fesﬂmnyof,

. Paul Misener, Vice President for Global Public Policy, Amazon.com, Hearing on the Constitutional
- Limitations on States® Authority to Collect Sales Tax in E-Commerce,” Commxtteeonthemdlmaxy Us.

House of Representatives, Nov. 30, 2011 (available at
htip.lljudmary.house gov/heumgslpdﬂMlsener%zOTwhmony%ZOI 1302011.pdf))

. .
[ Y
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lobbied federal Super Committee for federal legislation allowing states to collect sales tax .
from internet retailers to help offset federal cuts)) .

A variety oflegislaﬁvemeamaremderconsideraﬁon.r Some states,
attempting to sidestep the constitutional issues associated with requiring-a businessto .

collect sales tax where it does not have aphysicalprme, have passed laws requiting
’ internet retailers to collect sales tax if they have certain kinds of business relationships in

the relevant jurisdiction. (Jennifer Liberto, “Amazon and eBay Brawl Over Web Sales
Tax,” CNNMoney Dec. 2, 2011 (available at
money.cnn.com/2011/11/30/technology/onlines sales taxlmdex.hhn)) Statutes of this
kind enacted in California, Connecticut, Illinois, North Carolina, Arkansas and Rhode -

* Island led Amazon to terminate its associate relationships” in those states; Amazon chose

to sue in New York to challenge a similar law there. (Tami Luhby, “Amazon Drops
California Associates to Avoid Sales Tax,” CNNMoney June 29, 2011 (available at

' Gfmxps,haveamomcedtheywﬂllobbyforﬁmﬂarmeasﬁminotherstat&s..
Florida’s Chamber of Commerce reportedly intends to make taxation of internet -~

purchases a lobbying priority for the 2012 legislative session. A coalition of Nevada‘

businesses recently launched a campaign to require sales tax collection there. Bills in

| Vermont and Hawaii had passed one house of the legislature and bills had been

introduced in Massachusetts and New Mexico, as of October 2011. A legislative hearing
was held in Missouri in February 2011 onbxllstlmtwouldreqmmmtunetmerchantsto
collectstateandlocalsalwtmr.(Poggl,gm) )

. There is also legislative activity at the federal level. n 2011, the “Main Street

-~

. FaunmsAct”wasmlroducedmtheHouseandSmate (See “Durbin, Conyers, Welch

andOthetshtoduceBmtoLevdthePlaymgFlddforMamSueetRehﬂers,”News
Release, July 29, 2011 (availableat -

durbin.senate. gov/pubhc/‘mdex.cﬁnlpressreleasw?ll)=9f6a8a21-02d2-4385—91 7d-
186a8082de60)) The bill would authorize states to require larger internet and mail-order
retailers to collect sales taxes, provided the states adopt the Streamlined Sales and Use
Tax Agreement (“SSUTA”) Twenty-four states have implemented the SSUTA. (See -

.“Main Street Fairness Act,” New Rules Project (available at

www.tiewrules,org/retail/rules/internet-sales-tax-faimess/main-street-fairness-act))

The House Judiciary Committee held a hearing on November 30, 2011 to hear
testimony on whether Congress should enact sales tax reform legislation and if it shouid,

- how it should do so. (“Statement of Judiciary Committee Chairman Lamar Smith, Full

Committee Hearing on Constitutional Limitations on States” Authority to Collect Sales
Taxes in B-Commeme,” News Release, Nov. 30, 2011 (avaﬂable at

2 Awebstbbthasmassoma&mlahonshmmﬁAmamrecuvesammmfwrefenmg

shoppmtoAmamn.(__Luhby,m)

 money. cnn.com12011/06I29ltechnologylcahforma amazon assocwtw/‘mdaz.htm?n@EL_ .
) .

—— g bty ¢
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Judlclm'y house.gov/newslStatementVdOConshhrhonal%ZOhmrtahons.hhnl))

Amazonclmmsthatﬂ:eProposal sconnechontopotentalleglslahonmakesu
excludable on ordinary business grounds. (See No-Action Request at 8) But that would

-betmeonlylfthe underlymgnskwu'ertselfnot considered a significant social policy

issue. That distinction is illustrated by the Division’ streahnent of’ proposals on “net
neutrality,” cmedbyAmazon. .

In 2007 and 2006, theDmsxonallowedexclumonofproposalssubmtttedto S

Yahoo and Microsoft, respectively, addressing net neutrality, despite the proponents’

" arguments that the subject was a significant social policy issue. Amazon cites those -

determinations to support its position that proposals seeking analysis of the impact of
potential legislation are excludable on ordinary business grounds. But the Division

recently reversed its stance on net neutrality, finding that it is now a significant social
policy issue and declining to grantno-achonzehefonordmarybumgmtmds.(_

Sprint Nextel Corp. (Feb. 10, 2012)) Thus, the general principle Amazon describes is in

fact more limited and should not apply here to support exclusion.

Substanhalmed;amenuonhasfocusedonthebatﬁeoversalwtaxconechonby .

internet retailers, especially following the introduction of federal legislation. In -
December, themggglg_mgedltonﬂmedmfavoroffeduallegmlahontoenable

states to collect sales tax. (See “Level the Retail Playing Field,” Los Angeles Times,

. Dec. 11, 2011 (available at www.latimes.com/news/opinion/opinionla/la-ed-amazon-

20111211,0,7905831.story)) The Tampa Bay (Florida) Times did the same, (“Florida

Can’t Afford Intemet Sales Tax Loophole,” Tampa Bay Times, Dec. 28, 2011.(available -

at www.tampabay.com/opinion/editorials/article1207973.ece )) The Street.com recently
pubhshedanopmlonplece—pmvocanvelyuﬂed“l‘helﬂnmamTaxDodgers Internet
the Main Street Fairness Act. (Gary Weiss “The Ultimate Tax

Dodgers IniunetRetmlers, The Street.com, Dec. 6, 2011 (available at
www.thestreét.com/story/11332875/1/the-ultimate-tax-dodgers-internet- retaﬂers’.hnnl))

M@]}M}Mhostedanonhnedebateonthcmmlatemll (See.
“Should States Require Online Retailers to Collect Sales mev”__mm_mg
Nov. 15,2011 (available at .
online.wsj com/artlcle/SBl000142405297020452820457700751 1298359048 html))
Earlier this month, an article in USA Today announced: “Aitention, online shoppers. The
days of tax-free online shoppmgmaybecommgtoanend.”(SandraBlock,“Mommnn.
Growmg for Sales Taxes on Online Purchases,” USA Today, Feb. 9, 2012 (available at
www.usatoday. com/moneylperﬁ/tax&s/storyﬂﬁlZ—OZ-oslonhne-salw
taxes/53015142/1))(See also Declan McCullagh, “Senate Bill Reignites Internet Sales
Tax Debate,” CNET News, Nov. 9, 2011 (available at news.cnet.com/8301-31921_3- .

. §7321515-281/senate-bill-reignites-internet-sales-tax-debate/)(“A Senate bill introduced

today has reignited a long-simmering debate over whether Americans should be required
to pay Infernet sales taxes when they go shopping online.”); “Internet Sales Tax:
Maryland Should Tackle the Digital Divide,” The Baltimore Sun, June 24, 2011
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(available at articlesbaltimoresun.com/2011-06-24/news/bs-ed-internet-sales-tax-
20110625_1 sales—tax—streamlmed-salmnhne-sales) (edﬂonal in favor of Maryland
signing on to SSUTA))

' Manyobserverspredxctﬂ:attheMneforAmazonandothernmmetretaﬂuswm
involve sales tax collection. For example, analyst Benjamin Schachter of Macquarie
Capital (USA) was recently quoted as saying “The reality is . . thatﬂzeyaregomgtobe
collecungsalestax Amazon recently agreed to begin collecting sales tax in California

starting September 15, 2012. (Lifsher, supra) Amazon had pursued a ballot measure to -

: mpealalawmnrmgsalastamﬂec&ononCahfommsalm(Poggn,ggm)andwas
. facing a boycott by a group of California non-profits over its stance on the issue.

(“Amazon Boycott Over Internet Sales Tax Gains Momentum,” Huffington Post, Aug.
16, 2011 (available at www.huffingtonpost.com/2011/08/16/amazon-boycott-sales-.
tax_n 928085.htmi)) A similar deal was reached last month with Indiana. (News
Release, “State, Amazon.com, Reach Sales Tax Agreement” Jan. 9, 2012 (availableat
www.in.gov/activecalendar/EventList.aspx?view=EventDetails&eventidn=50510&infor
mation_id=101251&type=&syndicate=syndicate)) Amazon has also agreed to collect
sales tax mTennasee starting in 2014. (Poggi, supra)

Thewxd&preadpubhcdebateoverwhetbermtemetrehﬂaﬂhouldcoﬂectand
remit sales tax in jurisdictions where they do not have a physical presence makes it clear
that the subject of the Proposal has become a significant social policy issue. Legislative
activity on both the state and federal level is substantial; and has taken on additional
urgency in light of budgetary shortfalls facing state and local governments. The impact of
potential changes on Amazon, which has enjoyed a competitive advantage from being
ableto sellgoodswnhou collecungsalwtw:,thustranscmdsordmaryb\mnm.

.The Proposal Does Not Attempt to Mcrommzage Amazon 's Day-to-Day Ordz‘nary

_Business Decrswns

The Proposal does not, as Amazon urges, attempt to micro-manage the company’s

day-to-day decisions régarding such matters as pricing and location of facilities. Unlike -

the proposals in the other determinations Amazon cites, the Proposal does not try to

"control the actions Amazon takes, such as sefting pricing structure or siting facilities.
Nor does the Proposal request detailed disclosure on any such matters.

Instead,ﬂmedmsdomsmxghtbyﬂxerposalmlatwtoﬂ:epotmuanybmad
effects on Amazon’s business—its financial position, reputation, and relationships with
customers—of changes in the tax landscape arising from a significant policy issue :
currently under public debate. Such disclosure would give Amazon shareholders
important information regarding the impact of the controversy oversalestaxcollecton
on shareholder value.

R R

1o S e - 0t s o
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, For these reasons, the Pmponents respectfully ask that the Division deny
Amazon’s request for no-action relief.

. " 'The Proponents appreciate the opportunity to be of assistance in this matter.
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THE PROPOSAL
The Proposal states:
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[Footmte o nﬁmd on next page]
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mati‘ex‘s that aremost ap;m)pnately left to the Cem;aany s mmgement and not to direct

mmanagmnent.andfheboardy inessTunciion that.-R
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We Maike America Happen‘
|

. American Federation of State, County & Mumclpal Employees

Capital Strategies

© 1625 L Street, NW

Washington, DC 20036
(202) 223-3255 Fax Nuinber

Facsimile Transmittal

DATE: November 15, 2011

To: L. Mtchclle Wilson, Senior Vice Premdent General Counsel
and Cofporate Secretary, Amazon.com

(206) 2(?6-7010

oo
From: Lisa Lindsley
Number of Pages to Follow: 4

Message: Attached please find shareholder proposal from
AFSCME Employees Pension Plan. |

PLEASE CALL (202) 429-1215 IF ANY PAGES ARE MISSING. Thank You
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EMPLOYEES PENSION PLAN

November 15, 2011

VIA OVERNIGHT MATL and FAX (206) 622-2405

Amazon.com, Inc.

410 Terry Avenue North

Seattle, Washington 98109
Attention: L. Michelle Wilson, Senior Vice: Presxdent, General Counsel and Corporate
Secretary

Dear Ms. Wilson:
On behalf of the AFSCME Employees Pension Plan (the “Plan™), I write to give

notice that pursuant to the 2011 proxy statement of Amazon.com, Inc. (the “Company™)
and Rule 14a-8 under the Securities Exchange Act of 1934, the Plan intends to present

 the attached proposal (the “Proposal”) at the 2012 annual meeting of sharcholders (the

“Annual Meeting”). The Plan is the beneficial owner of 11,350 shares of voting common
stock (the “Shares”) of the Company, and has held the Shares for over one year. In
addition, the Plan intends to hold the Shares through the date on which the Annual
Meeting is held. /

The Proposal is attached. I reprcsenf that the Plan or its agent intends to appear in
person or by proxy at the Annual Meeting to present the Proposal. I declare that the Plan

- has no “material interest™ other than that believed to be shared by stockholders of the

Company generally. Please direct all quesnons or correspondence regarding the Proposal
to me at {202) 429-1007.

Enclosure

o002

American Federation of State, County and Municipal Employees, AFL-CIO

TEL (202) 775-6142 - FAX (102) 785-4606 1625 L Streey, N.W. Washingran, D.C. 20035-5687
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Resolved, that sharcholders of Amazon.com, Inc. (“Amazon”) request that Amazon’s board
annually prepare a report, at reasonable cost and omitting proprietary information, disclosing
its assessment of the financial, reputational and commercial effects of changes to, and changes
in interpretation and enforcement of, US federal, state, and local tax laws and policy that pose
risks to shardholder value.

Supporting Statement:

In our view, companies that adopt aggressive tax strategies, including not collecting
sales tax on items or using transfer pricing, face the risk of legislation curtailing the use of
such strategies. We believe use of such aggressive tax stratepies can prosent both financial
and reputational risks to shareholder value.

One recent study analyzing a large sample of US firms for the period 19952008
found a positive correlation between corporate tax avoidance strategies and fim-specific
stock price crash risk (Corporate Tax Avoidance and Stock Price Crash Risk, July 2010).
Another study concluded that “tax avoidance demands obfuscatory actions that can be
bundled with diversionary activities, including earnings manipulation, to advance the interests
of managers rather than shareholders.” (Earnings Management, Corporate Tax Shelters and
Book-Tax Alignment, January 2009 p- 20). ,

I -

Amazon’s tax retum$ from 2005 — 2010 are under examination by the IRS, and
Amazon received Notices of Proposed Adjustment from the IRS for 2005 and 2006 over
transfer pricing that would result in an additional $1.5 billion in federal tax expense (2011 3rd
quarter 10-Q). Amazon received a $269 million tax assessment from Texas for uncollected
sales taxes, and it is possibly under examination in Kentucky (2010 10-K). Amazon collects
sales taxes ip only five states, according to its website, and ten states have passed “Amazon
laws” to require internet retailers, such as Amazon, to collect state sales taxes. In California,

_ Amazon has spent millions to fight a sales tax collection requirement (“Amazon spends

millions to fight internet sales tax,” New York Times; August 27, 2011), prompting calls for a
boycott over'Amazon’s support for the referendum to overturn the law (“Social welfare

groups call for Amazon boycott,” Los Angeles Times, August 15, 2011). Congress is
conmdermg the Main Street Fairness Act, which would implement a national internet sales tax
collection.

The policy issues raised by aggressive tax strategies are economically significant.
Each year, approximately $100 billion in US tax revenue is lost to companies’ income

shifting, accordlng to a 2008 Senate report on tax havens. State and local governments lose

an estimated 23 billion a year due to uncolleeted taxes on electronic commerce (“'States look

" to internet taxes to close budget gaps,” AP, June 19, 2011).

As federal, state and local governments seck new sources of revenue to address budget

shortfalls, companies that do not collect sales tax could face greater risk and decreasing

eamings. An annual report to Amazon sharcholders assessing the risks related to such
developments in the legislative and regulatory landscape would enable Amazon’s
shareholders to evaluate the risks to shareholder value created by its tax strategies.
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We Make Amer MHappen

EMPLOYEES PENSION PLAN

November 15, 2011
VIA OVERNIGHT MAIL and FAX (206) 622-24
Amazon.com, Inc. »
410 Tetry Avenue North
Seattle, Washington 98109

Attention: L. Michelle Wilson, Senior Vice President, General Counsel and Corporate
Secretary

Dear Ms. Wilson:
On behalf of the AFSCME Employees Pens:on Plan (the “Plan™), I write to

provide you with verified proof of ownership from the Plan’s custodian. If you require
any additional information, please do not hesitatc to contact me at the address below.

Sincerely,

Charles Jurg 0y
Plan Se 3

Enclosure

American Federation of State, County and Municipal Empioyees, AFI.-CIO_

TEL (202) 7758142 FAX (202) 785-4606 1625 L Streee, N.W, Washington, D.C. 20036.5687 -
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~November 15

Lenita Wajllbri ght

AFS.C ’\/1 E.

Benefits Aﬂmmmrator
18251 Stni:et N.W.

sthmgtoh, D.C. 20036

Re: Sharcholder Proposal Record Letter for AMAZON (cusip 023135106)
Dear Ms W"aybright:

|
State Streel Bank and Trust Company is Trustee for 11,350 shares of Amazon common
stock held jfor the benefit of the American Federation of State, County and Municiple
Employees(Pension Plan (“Plan™). The Plan has been a beneficial owner of at least 1% or
$2,000 in rnarket value of the Company's common stock continuously for at least one
year prior {o the date of this letter. The Plan continues to hoid the shares of Amazon
stock,

As Trustes for the Plan, State Street holds -ﬂme shares at its Participant Account at the
Denosﬁory Trust Company ("DTC"). Cede & Co., the nominee name at DTC, is the
record holder of these shares.

i thete are. ary questions concerning this matter, please do not hesitate to contact me
directly.
Sincerely, '
-ty
‘I

Duyen Tmn Le



CMount St. Scholastica

Benedictine Sisters

December 19, 2011 | | : ma%%
L. Michelle Wilson | ' ‘lﬂ: ol T

Senior Vice President, General Counsel Secretary

Amazon.com, Inc. MAZO,
410 Terry Avenue North . . EGAL ng’m:w

Seattle, WA 98109
Dear Ms. Wilson:

I am writing you on behalf of Benedictine Sisters of Mount St. Scholastica, Inc. to co-file the
stockholder resolution on Legislative Risk of Aggressive Tax Strategies. In brief, the proposal states:
Shareholders of Amazon.com, Inc. (*Amazon”) request that Amazon's board annually prepare a
report, -at reasonable cost and omitting proprietary information, disclosing its assessment of the
financial, reputational and commercial effects of changes to, and changes in: interpretation and
enforcement of, US federal, state, and local tax laws and policy that pose risks to Shareholder value.

| am hereby authorized to notlfy you of our intention to co-file this shareholder proposal wnh American
Federation of State, County and Municipal Employees (AFSCME)I submit it for inclusion in the proxy
statement for consideration and action by the shareholders at the 2012 annual meeting in accordance
with Rule 14-a-8 of the General Rules and Regulations of the Securities and Exchange Act of 1934. A
representative of the shareholders wull attend the annual meeting to move the resolutlon as required
by SEC rules.

We are the owners of 95 shares of Amazon.com stock and intend to hdld $2,000 worth through the
date of the 2012 Annual Meeting. Verification of ownership will follow including proof from a DTC
participant. ;

We truly hope that the company will be willing to dialogue with the filers about this proposal. Please
note that the contact person for this resolution/proposal will be John Keenan of AFSCME who can be
reached at202-429-1232 or at jkeenan@afscme.org. If agreement is reached, John Keenan as
spokesperson for the primary filer is authorized to withdraw the resolution on our behalf.

Respectfully yours,

Show Whegpls, 058

L.ou Whipple, OSB
Business Manager

801 S. 8TH STREET |  ATCHISON, KS 66002 | 913.360.6200 |  FAX 913.360.6190

wiwtw. mountosb. org




Legislative Risk of Aggressive Tax Strategies
2012 — Amazon.com, inc

RESOLVED, that shareholders of Amazon.com, Inc. (“Amazon”) request that Amazon’s board
annually prepare a report, at reasonable cost and omitting proprietary information, disclosing its
assessment of the financial, reputational and commercial effects of changes to, and changes in
interpretation and enforcement of, US federal, state, and local tax laws and policy that pose risks to
shareholder value. .

Supportmg Statement: In our view, compames that adopt aggressive tax strategies, mcludmg not
collecting sales tax on items or using transfer pncmg, face the risk of legislation curtailing the use of
such strategies. We believe use of such aggressive tax strategies can present both financial and
reputational risks to shareholder value :

One recent study analyzing a large sampte of US ﬂrms for the period 1995-2008 found a posmve
correlation between corporate tax -avoidance strategies and firm-specific stock price crash risk
(Corporate Tax Avoidance and Stock Price Crash Risk, July 2010). Another study concluded that “tax
avoidance demands obfuscatory actions that can be bundled with diversionary activities, including
earnings manipulation, to advance the interests of managers rather than shareholders.” (Earnings
Management, Corporate Tax Shelters, and Book-Tax Alignment, January 2008, p. 20). -

Amazon's tax returns from 2005 — 2010 are under examination by the IRS, and Amazon received
Notices of Proposed Adjustment from the IRS for 2005 and 2006 over transfer pricing that would
result in an additional $1.5 billion in federal tax expense (2011 3rd quarter 10-Q).. Amazon received a
$269 million tax assessment from Texas for uncollected sales taxes, and it is possibly under
examination in Kentucky (2010 10-K). Amazon collects sales taxes in only five states, according to its
website, and ten states have passed “Amazon laws” to require internet retailers, such as Amazon, to
collect state sales taxes. In California, Amazon has spent millions to fight a sales tax collection
requirement ("Amazon spends millions to fight internet sales tax,” New York Times, August 27, 2011),
prompting calls for a boycott over Amazon's support for the referendum to overturn the law ("Soclal
welfare groups call for Amazon boycott,” Los Angeles Times, August 15, 2011). Congress is
considering the Maln Street Fairness Act, which would implement a national mternet sales tax
collect:on :

The policy issues raised by aggressive tax strategtes are economlcally mgmﬁcant 'Each year,
approximately $100 billion in US: tax revenue is lost o companies’ income shifting, according to a
2008 Senate report on tax havens. State and local governments lose an estimated $23 billion a year
due to uncollected taxes on electronic commerce (“States look to internet taxes to close budget gaps,”
AP, June 19, 2011). '

As federal, state and local govemments seek new sources of revenue to address budget shortfalls,
* companies that do not collect sales tax could face greater risk and decreasing eamlngs An annual
report to Amazon shareholders assessing the risks related to such developments in the legislative and
regulatory landscape would enable Amazon's shareholders to evaluate the risks to shareholder value
created by its tax strategies.




Merrill Lynch
Wealth Management
Bank of America Corporatlon‘

December 19, 2011

L. Michelle Wilson

Senior Vice President, General Counsel, Secretary
Amazon.com, Inc.

410 Terry Avenue North

Seattle, WA 98109

RE: Mt St Scholastica, TIN# 48-0548363

Dear Ms Wilson, |

As of December 19, 2011 Mount St. Scholastica, Inc. held, and has held continuously for
at least one year, 671 shares of Amazon.com, Inc. common stock.

Sincerely,

Sy Wb

Jody Herbert, CA
Merrill Lynch, Pierce, Fenner & Smith Incorporated

Cc: Benedictine Sisters of MountvSt. Scholastica, Inc.

2959 N. Reck Road Ste 200 « Wichita, KS 67226 » Tel: 800.777.3993

Merll Lynch Wealth Management makes avaitable products and services offered by Menill Lynch, Pierce, Fenner & Smith Incorporated (MLPF&S) and other
subsidiaries of Bank of Anterica Corporation. .

Investment products: i )
Aro Not FDIC Insured Are Not Bank Guaranteed May Lose Value

' Are Not Insured by Any Are Not a Condition to Any

. Are Not Deposits . Federal Goyernment Agency Bankdng Service or Actlvity

MLPF&S Is a registered broker-dealer, member Securities Investor Protection Cosporalion (SIPC) and a wholly owned subsidiary of Bank of America Corporation.
Meuill Lynch Life Agency Inc. is 3 licensed agency and wholly owned subsidiary of Bank of America Corperation, :
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Instructions for
delivering firm

Hnhl “II'"'!’I'ID" Foeelhiab

CODE 1566

Al deliveries must include the client name and the 8-digit Merrilt Lynch account number.

ASSETTVPE

Checks and re-registration papers
for cash and marginaccounts

" Cash transfers between retirement

accounts

OELIVERY INSTRUCTIONS:

Make checks payabie to:

Metrill Lynch, Pierce, Fenner & Smith Incorporaled as custodian
FAQ/FBO Client Name

Merrilt Lynch Account Number

Branch may alffix office label here.
If no label, mail to:

Merrill Lynch :

Attn: Gash Management .

4803 Deer Lake Drive West
Jacksonvlilie FL 32246-6485

Do not send physical certificates to this address.

Al DTC-Eligible Securities ;

" Deliver to DTG Clearing

0161 vs. Payment
5198 vs. Receiptiree

Physical delivery of securities

DTC New York Window

55 Water Street

Concourse Level, South Building
New York, NY 10041

Federal Settlements
All Custody US Treasuries
(Bonds, Bills, Notes, Agencies)

Federal Book-Entry Mortgage
Al MBS products (FHLMC, FNMA,
GNMA, MO, etc.)

BK OF NYC/MLGOV
ABA Number: 021000018

. Further credit to client name and Merrilt Lynch

account humber

Federal Wire Funds

‘Bank of America, N.A.

100 West 33rd Sueet

New York, NY 10001

ABA Number: 026009593

SWIFT Address for Intemational Banks: BOFAUS3N

Account Number: 6550113516

Name: Merrili Lynch Pierce Fenner and Smith, New York, NY
Reference; Mettill Lynch 8-digit account number and account title

Limited Partnerships

Merrill tynch

Attn: Limited Partnerships Operations
101 Hudson Street

Jersey City, NJO7302

Merrill Lynch Wealth Management makes available products and services offered by Merrill Lynch. Pierce,
Fenner & Smith incorporated (MLPF&SY and other subsidiaries of Bank of America Corporation

Investment Products:

Are Not FDIC Insured | Are Not Bank Guaranteed flay Lose Value




§ISTERS OFCHARITYOF
. - INCARNATEWORD | Called ro be God's lm'g iﬁ toglay‘s world

December 20, 2011~ RECEIVED
L. Michelle Wilson D EC 28 201
Senior Vice President, General Counsel, Secretary : AMAZON COM, INC.
Amazon.com, Inc. ’ _ ) LEGAL DEPARTMENT
410 Terry Avenue North :

Seattle, WA 98109

Dear Ms. Wilson:

| am writing you on behalf of the Congregation of the Sisters of Charity of the Incarnate Word, San .
Antonio to co-file the stockholder resolution on Legislative Risk of Aggressive Tax Strategies. In
brief, the proposal states: Shareholders of Amazon.com, Inc. ("Amazon”) request that Amazon's
board annually prepare a report, at reasonable cost and omitting propristary information, -
disclosing its assessment of the financial, reputational and commercial effects of changes to, and
changes in interpretation and enforcement of, US federal, state, and local tax laws and policy that
pose risks to shareholder value.

| am hereby authorized to notify you of our intention to co-file this shareholder proposal with
American Federation of State, County and Municipal Employees (AFSCME)l submit it for inclusion
inthe proxy statement for consideration and action by the shareholders at the 2012 annual
meeting in accordance with Rule 14-a-8 of the General Rules and Regulations. of the Securities
and Exchange Act of 1934, A representative of the shareholders will attend the annual meetmg to
move the resolution as required by SEC rules

We are the owners of 2.400 shares of Amazon.com stock and intend to hold $2,000 worth through
the date of the 2012 Annual Meetmg Verification of ownership will follow including proof from a .
DTC participant.

We truly hope that the company will be willing to dialogue with the filers about this proposal.
Please note that the contact person for this resolution/proposal will be John Keenan of AFSCME
who can be reached at202-429-1232 or at jkeenan@afscme.org. If agreement is reached, John
Keenan as spokesperson for the primary filer is authorized to withdraw the resolution on our
behalf.

Respectfully yours,

Q. Fa

W. Esther Ng
General Treasurer

Enclosure: 2012 Shareholder Resolution

4503 Broadway « San Antonio, TX 78209 - ph 210.828.2224 - & 210.8289741 . WWW.amOrmeus.org




Legislative Risk of Aggressive Tax Strategies
2012 — Amazon.com, inc

RESOLVED, that shareholders of Amazon.com, inc. (“Amazon”) request that Amazon’s board
annually prepare a report, at reasonable cost and omitting proprietary information, disclosing its
assessment of the financial, reputatlonal and commercial effects of changes to, and changes in
interpretation and enforcement of, US federal, state, and local tax laws and policy that pose risks
to shareholder value. < .

Supporting Statement In our view, compames that adopt aggressnve tax strategies, including

not collecting sales tax on items or using transfer pricing, face the risk of legislation curtailing the

use of such strategies. We believe use of such aggressive tax strategies can present both
financial and reputational risks to shareholder value.

One recent study analyzing a large sample of US firms for the period 1995-2008 found a positive
correlation between. corporate tax avoidance strategies and firm-specific stock price crash risk
(Corporate Tax Avoidance and Stock Price Crash Risk, July 2010). Another study concluded that
“tax avoidance demands obfuscatory actions that can be bundled with diversionary activities,
including earnings manipulation, to advance the interests of managers rather than shareholders.”
(Eamings Management, Corporate Tax Shelters and Book-Tax Alignment, January 2009, p. 20).

Amazon’s tax returns from 2005 — 2010 are under examination by the IRS, and Amazon received
Notices of Proposed Adjustment from the IRS for 2005 and 2006 over transfer pricing that would
result in an additional $1.5 billion in federal tax expense (2011 3rd quarter 10-Q). Amazon
received a $269 million tax assessment from Texas for uncoliected sales taxes, and it is possibly
under examination in Kentucky (2010 10-K). - Amazon collects sales taxes in only five states,
according to its website, and ten states have passed "Amazon laws" to require internet retailers,
such as Amazon, to collect state sales taxes. In California, Amazon has spent millions to fight a
sales tax collection requirement (“Amazon spends millions to fight internet sales tax,” New York
Times, August 27, 2011), prompting calls for a boycott over Amazon’s support for the referendum
to overturn the law (“Soclal welfare groups call for Amazon boycoft,” Los Angeles Times, August
15, 2011). Congress is considering the Main Street Fairness Act, which would implement a
national internet sales tax collection.

The policy issues raised by aggressive tax strategles are economically significant. Each year,
approximately $100 billion in US tax revenue is lost to companies’ income shifting, according to a
2008 Senate report on tax havens. State and local governments lose an estimated $23 billion a
year due to uncollected taxes on electronic commerce ("States look to internet taxes to close
budget gaps,” AP, June 19, 2011). -

As federal, state and local governments seek new sources of revenue to address budget
shortfalls, companies that do not collect sales tax could face greater risk and decreasing
earnings. ‘An annual report to Amazon shareholders assessing the risks related to such
developments in the legislative and regulatory landscape would enable Amazon’s shareholders to
evaluate the risks to shareholder value created by its tax strategies.




Called to be God'’s love in today's world

Sands Capital Management, Inc
Mr. T. Perry Williams, CFA
1100 Wilson Bivd, Suite 3050
Arlington, VA 22209

| December 20, 2011

RE: | Congregation of the Sisters of Charity of the Incarnate Word, San Antonio

Dear Perry:

We are in the process of filing a shareholder resolution with AMAZON.COM. The letter
needs to arrive no later than January 11, 2012. We have included a sample letter. This
information should be sent to:

L. Michelle Wilson :
Senior Vice President, General Counsel, Secretary ‘
Amazon.com, Inc.

410 Terry Avenue North

Seattle, WA 88109

We also ask that you maintain this stock in our portfolio at least through the date of the
company s next annual meeting. We ask further that you forward the Amazon.com
proxies to us when they are received.

Thank you for your cooperation in this matter.

Yours truly,

NG v

W. Esther Ng
General Treasurer

Enclosure: DTC Custodian Sample Letter

4503 Broadway + San Antonio, TX 78209 + ph 210.828.2224 . fx 210.8289741 - www.amormeus.org




S A N D S

CAPITAL MANAGEMENT

RECEIVED
JAN 11 7012

January 10, 2012 ' AMAZON.CO,
LEGAL oamgiaﬂ“r'sﬁr

" L. Michelle Wilson

Sr. Vice President, General Counsel, Secretary
- Amazon.com, Inc.

410 Terry Avenue North

Seattle, WA 98109

Dear Ms. Wilson,

As of January 10, 2012, the portfolio manaéed by Sands Capital Management on behalf of the
Congregation of the Sisters of Charity of the Incarnate Word held, and has held continuously for
- at least one year, 2,300 shares of Amazon.com (cusip 023135106).

Kind regards,

WM@—___/

_Dana McNamara
Director of Client Services

Cc: W. Esther Ng, General Treasurer
Congregation of the Sisters of Charity of the Incarnate Word

1101 Wilson Blvd A Suite 2300 A Arlington, VA 22209
‘ 703.562.4000 te} A 703.562.4004 fax



RECEIVED
DEC 23 200

MAZON.COM, INC.
LEGAL DEPARTMENT

Office Of The Treasurér

Saren Sisters of the Holy Spirit
and Mary Immaculate

December 22, 2011

L. Michelle Wilson

Senior Vice President, General Counsel, Secretary
Amazon.com, Inc.

410 Terry Avenue North

Seattle, WA 98109

Dear Ms. Wilson:

| am writing you on behalf of The Sisters of the Holy Spirit and Mary Immaculate to co-file the
stockholder resolution on Legislative Risk of Aggressive Tax Strategies. In brief, the proposal -
states: Shareholders of Amazon.com, Inc. (*Amazon”) request that Amazon's board annually
' prepare a report, at reasonable cost and omitting proprietary information, disclosing its assessment
of the financial, reputational and commercial effects of changes to, and changes in interpretation
and enforcement of, US federal, state, and local tax laws and policy that pose risks to shareholder
value.

1 am hereby authorized to notify you of our intention to co-file this shareholder proposal with
American Federation of State, County and Municipal Employees (AFSCME) | submiit it for inclusion
in the proxy statement for consideration and action by the shareholders at the 2012 annual
meeting in accordance with Rule 14-a-8 of the General Rules and Regulations of the Securities
and Exchange Act of 1934. A representative of the shareholders will attend the annual meetlng to
move the resolution as required by SEC rules.

We are the owners of $2,000 worth of the shares of Amazon.com stock and intend to hold $2,000
worth through the date of the 2012 Annual Meeting. Verification of ownership will follow including
proof from a DTC participant.

We truly hope that the company will be willing to dialogue with the filers about this proposal. Please
note that the contact person for this resolution/proposal will be John Keenan of AFSCME who can .
be reached at 202-429-1232 or at jkeenan@afscme.org. f agreement is reached, John Keenan as

spokesperson for the primary filer is authorized to withdraw the resolution on our behalf.

Respectfully yours,

S VovsmeoCapil),

Sr. Veronica Cahill
Treasurer

Enclosure: 2012 Sharcholder Resolution

- Holy Spirit Convent
300 Yucca Street * San Antonio, Texas 78203-2399 ¢ 210-533-5149 ¢ Fax 210-533-3434 ¢ veronicahlli@yahoo.com



Legislative Risk of Aggroésive Tax Stratégies
2012 - Amazon.com, Inc

RESOLVED, that shareholders of Amazon.com, inc. ("Amazon”) request that Amazon’s board
annually prepare a report, at reasonable cost and omitting proprietary information, disclosing its:
assessment of the financial, reputational and commercial effects of changes to, and changes in
interpretation and enforcement of, US federal, state, and local tax laws and pollcy that pose risks to
shareholder value.

. Supporting ,Statement:,-ln our view, companiées that adopt aggressive tax strategies, including not
collecting sales tax on items or using transfer pricing, face the risk of legislation curtailing the use
of such strategies. We believe use of such aggressive tax strateg:es can present both financial and
reputational risks to shareholder value.

One recent study analyzing a large sample of US fi rms for the period 1995-2008 found a positive
correlation between corporate tax avoidance strategies and firm-specific stock price crash risk
(Corporate Tax Avoidance and Stock Price Crash Risk, July 2010). - Another study concluded that
“tax avoidance demands obfuscatory actions that can be bundled with diversionary activities,
including earnings manipulation, to advance the interests of managers rather than shareholders.”
(Earnings Management, Corporate Tax Shelters, and Book-Tax Alignment, January 2009, p. 20).

‘Amazon'’s tax returns from 2005 — 2010 are under examinatlon by the IRS, and Amazon received

Notices of Proposed Adjustment from the IRS for 2005 and 2008 over transfer pricing that would
result in an additional $1.5 billion in federal tax expense (2011 3rd quarter 10-Q). Amazon
received a $269 million tax assessment from Texas for uncollected sales taxes, and it is possibly
under examination in Kentucky (2010 10-K). Amazon collects sales taxes in only five sfates,
according to its website, and ten states have passed "Amazon laws” to require internet retailers,
such as Amazon, to collect state sales taxes. In California, Amazon has spent millions to fight a
sales tax collection requirement ("Amazon spends millions to fight internet sales tax,” New York
Times, August 27, 2011), prompting calls for a boycott over Amazon’s support for the referendum
to overturn the law (“Social welfare groups call for Amazon boycott,” Los Angeles Times, August
15, 2011). Congress is considering the Main Street Faimess Act, which would implement a
national internet sales tax collection.

The policy issues raised by aggressive tax strategies are econommally significant. Each year,
. approximately $100 billion in US tax revenue is lost to companies’ income shifting, according to a
2008 Senate report on tax havens. State and local governments lose an estimated $23 billion a
year due to uncollected taxes on electronic commerce (States look to intermet taxes to close
budget gaps,” AP, June 19, 2011) (

As federal, state and local governments seek new sources of revenue to address budget shortfalls,
companies that do not collect sales tax could face greater risk and decreasing earmngs An
annual report to Amazon shareholders assessing the risks related to such developments in the
legislative and regulatory landscape would enable Amazon’s shareholders to evaluate the risks to
shareholder value created by its tax strategies.
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100 West Houston Street
Post Office Box 1600
San Antonio, Texas 78296- 1600

FfOSt » . Senlor Vice President

(210)220-4438
FAX (210) 220-5809

December 22, 2011

L. Michelle Wilson

Senior Vice President, General Counsel
Amazon.com, Inc. :

410 Terry Avenue North

Seattle WA 98109

“*F{SHA & OMB Memorandum MX37- i§*qpll'lt Trast
*++FISMA & OMB Memorandum M‘ﬁ‘r 1g~Spirit Ministry Support Fund Agency

Dear Ms Wilson:

I have been instructed by Sister Veronica Cahill, the general treasurex of the Sisters of the
Holy Spirit and Mary Immaculate, to confirm to you by this letter, that the above

. referenced accounts hold Amazon.com stock and have held such stock for more than one

year. We have been further instructed to hold this stock at least through Amazon.com's
next annual shareholder meeting.

Specnﬁcall‘***ElSMA.&.OMB Memorandufi M-0216%5* Spirit Trust has 1 650 shares of Amazon.com
valued in excess of $2,000.00 dollars and such stock has been held at the Frost National

* Bank in excess of one year. In additior+Fisma & OMB Memorandur M7t Ministry Support

Fund Agency has 150 shares of Amazon.com stock valued in excess of $2,000.00 and
such stock has been: held at the Frost National Bank in excess of one year.

If you have any questions or need additional infopmation, please do not hesitate to contact

me.

THF/jns - S DEC 28 201

MAZON.COM, INC.
LEGAL DEPARTMENT

cc: Sister Veronica Cahill
Bob Bambace

The Frost Nationa) Bank is a subsidiary of Cullen/Frost Bankers, Inc. NYSE Symbol: CFR; a Texas financial services company offering banking, investments ang insusance,

RECEIVED




GIBSON DUNN
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Press Releases

€< Back

Amazon Strongly Supports Enactment of Enzi-Durbin-Alexander Federal Online
Sales Tax Bill

SEATTLE, Nov 08, 2011 (BUSINESS WIRE) -~

wWww amazon‘kt and wwwséxmazm:e AS :used herem} Amazon cam, ‘*.w.e" "onr“ and samﬁar terma include
Amazon.com, Inc., and its subsidiaries, unless the context indicates ctherwise..

html?c=176060&p~irol-newsArticle pf&ID=1628503... 1/24/2012
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