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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions:

x Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

¨ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

¨ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

¨ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 1.01. Entry Into a Material Definitive Agreement

Item 8.01. Other Events

On July 22, 2009, Amazon.com, Inc. issued a press release announcing that it entered into an Agreement and Plan of Merger pursuant to
which Zappos.com, Inc. would become a wholly-owned subsidiary of Amazon.com, Inc. (the �Merger Agreement�). A copy of the press
release is attached hereto as Exhibit 99.1.

Item 7.01. Regulation FD Disclosure

On July 22, 2009, Mr. Anthony Hsieh, the Chief Executive Officer of Zappos.com, Inc., sent an email to all Zappos employees regarding
the proposed merger, a copy of which is attached hereto as Exhibit 99.2.

WHERE YOU CAN FIND MORE INFORMATION

In connection with the proposed merger, Amazon.com will file a registration statement on Form S-4 with the Securities and Exchange
Commission that will contain a consent solicitation/prospectus. Zappos�� shareholders and investors are urged to carefully read the
consent solicitation/prospectus when it becomes available and other relevant documents filed with the Securities and Exchange
Commission regarding the proposed merger because they contain important information about Amazon.com, Zappos and the
proposed merger. Shareholders and investors will be able to obtain the consent solicitation/prospectus when it becomes available at
www.sec.gov or www.amazon.com/ir.

FORWARD-LOOKING STATEMENTS

The material filed as exhibits herewith contain forward-looking statements within the meaning of Section 27A of the Securities Act of
1933 and Section 21E of the Securities Exchange Act of 1934. Examples of forward-looking statements, include, but are not limited to:
(i) projections of revenues, income or loss, earnings or loss per share, cash flows, the payment or non-payment of dividends, capital structure,
and other financial items, (ii) statements of plans and objectives by management or Boards of Directors including those relating to the
expected operation and management of Zappos following the merger and expected benefits, efficiencies and integration of operations from
and following the merger, (iii) statements of future economic performance and (iv) statements of assumptions underlying such statements.
Words such as �anticipates,� �believes,� �expects,� �future,� �intends,� �targeted,� �may,� �will� and similar expressions are used to
identify forward-looking statements but are not the exclusive means of identifying such statements.

Forward-looking statements reflect current expectations, are inherently uncertain and are subject to known and unknown risks,
uncertainties and other factors, and actual results may differ significantly. Factors that could cause future results to differ materially from
expected results include, but are not limited to: failure or inability to consummate the merger, effects of the merger on Amazon.com�s
financial results, the effect of regulatory approvals, the difficulty in determining the fair value of Zappos, the potential inability to successfully
operate or integrate Zappos� businesses, including the potential inability to retain customers, key employees or vendors, and risks related to
competition, management of growth, new products, services and technologies, potential fluctuations in operating results, international
expansion, outcomes of legal proceedings and claims, fulfillment center optimization, seasonality, commercial agreements, acquisitions and
strategic transactions, foreign exchange rates, system interruption, inventory, government regulation and taxation, payments and fraud. More
information about factors that potentially could affect Amazon.com�s financial results is included in Amazon.com�s filings with the Securities
and Exchange Commission, including its most recent Annual Report on Form 10-K and subsequent filings.

Item 9.01. Financial Statements and Exhibits

(d) Exhibits.

Exhibit

Number Description
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99.1 Press Release, dated July 22, 2009, announcing Amazon.com, Inc.�s entry into the Merger Agreement

99.2 Email from Anthony Hsieh, Chief Executive Officer of Zappos.com, Inc., dated July 22, 2009, regarding the proposed merger
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf
by the undersigned hereunto duly authorized.

AMAZON.COM, INC. (REGISTRANT)

By: /S/ THOMAS J. SZKUTAK

Thomas J. Szkutak

Senior Vice President and

Chief Financial Officer

Dated: July 22, 2009
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Exhibit

Number Description

99.1 Press Release, dated July 22, 2009, announcing Amazon.com, Inc.�s entry into the Merger Agreement

99.2 Email from Anthony Hsieh, Chief Executive Officer of Zappos.com, Inc., dated July 22, 2009, regarding the proposed merger
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Exhibit 99.1

Amazon.com to Acquire Zappos.com

SEATTLE, July 22, 2009 (BUSINESS WIRE) � Amazon.com, Inc. (NASDAQ- AMZN) today announced that it has reached an agreement to
acquire Zappos.com, Inc., a leader in online apparel and footwear sales that strives to provide shoppers with the best possible service and
selection. The acquisition brings together two companies who share a passion for serving customers and whose customers benefit from
cultures of innovation and long term thinking.

�Zappos is a customer focused company,� said Jeff Bezos, Founder and CEO of Amazon.com. �We see great opportunities for both
companies to learn from each other and create even better experiences for our customers.�

Under the terms of the agreement, Amazon will acquire all of the outstanding shares and assume all outstanding options and warrants of
Zappos in exchange for approximately 10 million shares of Amazon common stock, equal to approximately $807 million based on the average
closing price for the 45 trading days ending July 17, 2009. In addition, Amazon will provide Zappos employees with $40 million in cash and
restricted stock units. Subject to various closing conditions, the acquisition is expected to close during the Fall of 2009.

Following the acquisition, the Zappos management team will remain intact and Zappos will operate its successful brand, customer experience
and unique culture of service independently with headquarters in Las Vegas, NV.

�We are joining forces with Amazon because there is a huge opportunity to utilize each other�s strengths and move even faster towards our
vision of delivering happiness to customers, employees and vendors,� said Tony Hsieh, CEO of Zappos. �We will continue to build the
Zappos brand and culture in our own unique way, and we believe Amazon is the best partner to help us do this over the long term.�

About Amazon.com

Amazon.com, Inc. (NASDAQ: AMZN), a Fortune 500 company based in Seattle, opened on the World Wide Web in July 1995 and today
offers Earth�s Biggest Selection. Amazon.com seeks to be Earth�s most customer-centric company, where customers can find and discover
anything they might want to buy online, and endeavors to offer its customers the lowest possible prices. Amazon.com and other sellers offer
millions of unique new, refurbished and used items in categories such as Books; Movies, Music & Games; Digital Downloads; Electronics &
Computers; Home & Garden; Toys, Kids & Baby; Grocery; Apparel; Shoes & Jewelry; Health & Beauty; Sports & Outdoors; and Tools,
Auto & Industrial.

Amazon Web Services provides Amazon�s developer customers with access to in-the-cloud infrastructure services based on Amazon�s own
back-end technology platform, which developers can use to enable virtually any type of business. Examples of the services offered by
Amazon Web Services are Amazon Elastic Compute Cloud (Amazon EC2), Amazon Simple Storage Service (Amazon S3), Amazon
SimpleDB, Amazon Simple Queue Service (Amazon SQS), Amazon Flexible Payments Service (Amazon FPS), Amazon Mechanical Turk
and Amazon CloudFront.
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Amazon and its affiliates operate websites, including www.amazon.com, www.amazon.co.uk, www.amazon.de, www.amazon.co.jp,
www.amazon.fr, www.amazon.ca, and www.amazon.cn.

Additional Information

This announcement was issued on July 22, 2009. In connection with the proposed merger, Amazon.com will file a registration statement on
Form S�4 with the Securities and Exchange Commission that will contain a consent solicitation/prospectus. Zappos�� shareholders and
investors are urged to carefully read the consent solicitation/prospectus when it becomes available and other relevant documents filed
with the Securities and Exchange Commission regarding the proposed merger because they contain important information about
Amazon.com, Zappos and the proposed merger. Shareholders and investors will be able to obtain the consent solicitation/prospectus when
it becomes available at www.sec.gov or www.amazon.com/ir.

Forward-Looking Statements

This announcement contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933 and Section 21E of
the Securities Exchange Act of 1934. Examples of forward-looking statements, include, but are not limited to: (i) projections of revenues,
income or loss, earnings or loss per share, cash flows, the payment or non-payment of dividends, capital structure, and other financial items,
(ii) statements of plans and objectives by management or Boards of Directors including those relating to the expected operation and
management of Zappos following the merger and expected benefits, efficiencies and integration of operations from and following the merger,
(iii) statements of future economic performance and (iv) statements of assumptions underlying such statements. Words such as �anticipates,�
�believes,� �expects,� �future,� �intends,� �targeted,� �may,� �will� and similar expressions are used to identify forward-looking statements
but are not the exclusive means of identifying such statements.

Forward-looking statements reflect current expectations, are inherently uncertain and are subject to known and unknown risks, uncertainties
and other factors, and actual results may differ significantly. Factors that could cause future results to differ materially from expected results
include, but are not limited to: failure or inability to consummate the merger, effects of the merger on Amazon.com�s financial results, the
effect of regulatory approvals, the difficulty in determining the fair value of Zappos, the potential inability to successfully operate or integrate
Zappos� businesses, including the potential inability to retain customers, key employees or vendors, and risks related to competition,
management of growth, new products, services and technologies, potential fluctuations in operating results, international expansion, outcomes
of legal proceedings and claims, fulfillment center optimization, seasonality, commercial agreements, acquisitions and strategic transactions,
foreign exchange rates, system interruption, inventory, government regulation and taxation, payments and fraud. More information about
factors that potentially could affect Amazon.com�s financial results is included in Amazon.com�s filings with the Securities and Exchange
Commission, including its most recent Annual Report on Form 10-K and subsequent filings.

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


About Zappos.com

Established in 1999, Zappos.com has quickly become a leader in online apparel and footwear sales by striving to provide shoppers with the
best possible service and selection. Zappos.com currently stocks millions of products from over 1000 clothing and shoe brands. Zappos.com
was recognized in 2009 by FORTUNE MAGAZINE as one of the �100 BEST COMPANIES TO WORK FOR�, debuting as the highest-
ranking newcomer to FORTUNE�s 2009 list. More information about the company�s customer service philosophy, unique company culture,
and job openings can be found at http://about.zappos.com. To get a glimpse behind the scenes at Zappos, please visit http://blogs.zappos.com.
More information about the �Zappos Insights� business membership program can be found at http://www.zapposinsights.com.

Contact:
Amazon.com
Amazon Media Hotline 206-266-7180
###
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Exhibit 99.2

To: All Zappos Employees
Subject: Zappos and Amazon

Please set aside 20 minutes to carefully read this entire email. (My apologies for the occasional use of formal-sounding language, as parts of it
are written in a particular way for legal reasons.)

Today is a big day in Zappos history.

This morning, our board approved and we signed what�s known as a �definitive agreement�, in which all of the existing shareholders and
investors of Zappos (there are over 100) will be exchanging their Zappos stock for Amazon stock. Once the exchange is done, Amazon will
become the only shareholder of Zappos stock.

Over the next few days, you will probably read headlines that say �Amazon acquires Zappos� or �Zappos sells to Amazon�. While those
headlines are technically correct, they don�t really properly convey the spirit of the transaction. (I personally would prefer the headline
�Zappos and Amazon sitting in a tree��)

We plan to continue to run Zappos the way we have always run Zappos � continuing to do what we believe is best for our brand, our culture,
and our business. From a practical point of view, it will be as if we are switching out our current shareholders and board of directors for a new
one, even though the technical legal structure may be different.

We think that now is the right time to join forces with Amazon because there is a huge opportunity to leverage each other�s strengths and
move even faster towards our long term vision. For Zappos, our vision remains the same: delivering happiness to customers, employees, and
vendors. We just want to get there faster.

We are excited about doing this for 3 main reasons:

1) We think that there is a huge opportunity for us to really accelerate the growth of the Zappos brand and culture, and we believe that
Amazon is the best partner to help us get there faster.

2) Amazon supports us in continuing to grow our vision as an independent entity, under the Zappos brand and with our unique culture.

3) We want to align ourselves with a shareholder and partner that thinks really long term (like we do at Zappos), as well as do what�s in the
best interest of our existing shareholders and investors.

I will go through each of the above points in more detail below, but first, let me get to the top 3 burning questions that I�m guessing many of
you will have.
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TOP 3 BURNING QUESTIONS

Q: Will I still have a job?

As mentioned above, we plan to continue to run Zappos as an independent entity. In legal terminology, Zappos will be a �wholly-owned
subsidiary� of Amazon. Your job is just as secure as it was a month ago.

Q: Will the Zappos culture change?

Our culture at Zappos is unique and always evolving and changing, because one of our core values is to Embrace and Drive Change. What
happens to our culture is up to us, which has always been true. Just like before, we are in control of our destiny and how our culture evolves.

A big part of the reason why Amazon is interested in us is because they recognize the value of our culture, our people, and our brand. Their
desire is for us to continue to grow and develop our culture (and perhaps even a little bit of our culture may rub off on them).

They are not looking to have their folks come in and run Zappos unless we ask them to. That being said, they have a lot of experience and
expertise in a lot of areas, so we�re very excited about the opportunities to tap into their knowledge, expertise, and resources, especially on the
technology side. This is about making the Zappos brand, culture, and business even stronger than it is today.

Q: Are Tony, Alfred, or Fred leaving?

No, we have no plans to leave. We believe that we are at the very beginning of what�s possible for Zappos and are very excited about the
future and what we can accomplish for Zappos with Amazon as our new partner. Part of the reason for doing this is so that we can get a lot
more done more quickly.

There is an additional Q&A section at the end of this email, but I wanted to make sure we got the top 3 burning questions out of the way first.
Now that we�ve covered those questions, I wanted to share in more detail our thinking behind the scenes that led us to this decision.

First, I want to apologize for the suddenness of this announcement. As you know, one of our core values is to Build Open and Honest
Relationships With Communication, and if I could have it my way, I would have shared much earlier that we were in discussions with
Amazon so that all employees could be involved in the decision process that we went through along the way. Unfortunately, because Amazon
is a public company, there are securities laws that prevented us from talking about this to most of our employees until today.

We�ve been on friendly terms with Amazon for many years, as they have always been interested in Zappos and have always had a great
respect for our brand.
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Several months ago, they reached out to us and said they wanted to join forces with us so that we could accelerate the growth of our business,
our brand, and our culture. When they said they wanted us to continue to build the Zappos brand (as opposed to folding us into Amazon), we
decided it was worth exploring what a partnership would look like.

We learned that they truly wanted us to continue to build the Zappos brand and continue to build the Zappos culture in our own unique way. I
think �unique� was their way of saying �fun and a little weird.� :)

Over the past several months, as we got to know each other better, both sides became more and more excited about the possibilities for
leveraging each other�s strengths. We realized that we are both very customer-focused companies � we just focus on different ways of making
our customers happy.

Amazon focuses on low prices, vast selection and convenience to make their customers happy, while Zappos does it through developing
relationships, creating personal emotional connections, and delivering high touch (�WOW�) customer service.

We realized that Amazon�s resources, technology, and operational experience had the potential to greatly accelerate our growth so that we
could grow the Zappos brand and culture even faster. On the flip side, through the process Amazon realized that it really was the case that our
culture is the platform that enables us to deliver the Zappos experience to our customers. Jeff Bezos (CEO of Amazon) made it clear that he
had a great deal of respect for our culture and that Amazon would look to protect it.

We asked our board members what they thought of the opportunity. Michael Moritz, who represents Sequoia Capital (one of our investors and
board members), wrote the following: �You now have the opportunity to accelerate Zappos� progress and to make the name and the brand and
everything associated with it an enduring, permanent part of peoples� lives... You are now free to let your imagination roam - and to
contemplate initiatives and undertakings that today, in our more constrained setting, we could not take on.�

One of the great things about Amazon is that they are very long term thinkers, just like we are at Zappos. Alignment in very long term
thinking is hard to find in a partner or investor, and we felt very lucky and excited to learn that both Amazon and Zappos shared this same
philosophy.

All this being said, this was not an easy decision. Over the past several months, we had to weigh all the pros and cons along with all the
potential benefits and risks. At the end of the day, we realized that, once it was determined that this was in the best interests of our
shareholders, it basically all boiled down to asking ourselves 2 questions:

1) Do we believe that this will accelerate the growth of the Zappos brand and help us fulfill our mission of delivering happiness faster?
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2) Do we believe that we will continue to be in control of our own destiny so that we can continue to grow our unique culture?

After spending a lot of time with Amazon and getting to know them and understanding their intentions better, we reached the conclusion that
the answers to these 2 questions are YES and YES.

The Zappos brand will continue to be separate from the Amazon brand. Although we�ll have access to many of Amazon�s resources, we need
to continue to build our brand and our culture just as we always have. Our mission remains the same: delivering happiness to all of our
stakeholders, including our employees, our customers, and our vendors. (As a side note, we plan to continue to maintain the relationships that
we have with our vendors ourselves, and Amazon will continue to maintain the relationships that they have with their vendors.)

We will be holding an all hands meeting soon to go over all of this in more detail. Please email me any questions that you may have so that we
can cover as many as possible during the all hands meeting and/or a follow-up email.

We signed what�s known as the �definitive agreement� today, but we still need to go through the process of getting government approval, so
we are anticipating that this transaction actually won�t officially close for at least a few months. We are legally required by the SEC to be in
what�s known as a �quiet period�, so if you get any questions related to the transaction from anyone including customers, vendors, or the
media, please let them know that we are in a quiet period mandated by law and have them email tree@zappos.com, which is a special email
account that Alfred and I will be monitoring.

Alfred and I would like to say thanks to the small group of folks on our finance and legal teams and from our advisors at Morgan Stanley,
Fenwick & West, and PricewaterhouseCoopers who have been working really hard, around the clock, and behind the scenes over the last
several months to help make all this possible.

Before getting to the Q&A section, I�d also like to thank everyone for taking the time to read this long email and for helping us get to where
we are today.

It�s definitely an emotional day for me. The feelings I�m experiencing are similar to what I felt in college on graduation day: excitement
about the future mixed with fond memories of the past. The last 10 years were an incredible ride, and I�m excited about what we will
accomplish together over the next 10 years as we continue to grow Zappos!

-Tony Hsieh
CEO - Zappos.com
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Q&A

Q: Will we still continue to grow our headquarters out of Vegas?

Yes! Just like before, we plan to continue to grow our Las Vegas operations as long as we can continue to attract the right talent for each of
our departments. We do not have any plans to move any departments, nor does Amazon want us to because they recognize that our culture is
what makes the Zappos brand special.

Q: What will happen to our warehouse in Kentucky?

As many of you know, we were strategic in choosing our warehouse location due to its proximity to the UPS Worldport hub in Louisville.
Amazon does not have any warehouse locations that are closer to the Worldport hub. There is the possibility that they may want to store some
of their inventory in our warehouse or vice-versa. Right now, both Zappos and Amazon believe that the best customer experience is to
continue running our warehouse in Kentucky at its current location.

Q: Will we be reducing staff in order to gain operational efficiency?

There are no plans to do so at this time. Both Zappos and Amazon are focused on growth, which means we will need to hire more people to
help us grow.

Q: Will we get a discount at Amazon?

No, because we are planning on continuing to run Zappos as a separate company with our own culture and core values. And we�re not going
to be giving the Zappos discount to Amazon employees either, unless they bake us cookies and deliver them in person.

Q: Will our benefits change?

No, we are not planning on making any changes (outside of the normal course of business) to our benefit packages.

Q: Do we keep our core values?

Yes, we will keep our core values, and Amazon will keep their core values.

Q: Will our training/pipeline programs or progression plans change? Will there still be more growth opportunities?

We will continue building out our pipeline and progression as planned. The whole point of this combination is to accelerate our growth, so if
anything, we are actually anticipating more growth opportunities for everyone.
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Q: Will we continue to do the special things we do for our customers? Are our customer service policies going to change?

Just like before, that�s completely up to us to decide.

Q: Can you tell me a bit more about Jeff Bezos (Amazon CEO)? What is he like?

We�d like to show an 8-minute video of Jeff Bezos that will give you some insight into his personality and way of thinking. He shares some
of what he�s learned as an entrepreneur, as well as some of the mistakes he�s made.

[Transcript Begins]

Jeff Bezos: Hello, my name is Jeff Bezos. I started Amazon.com about fifteen years ago. Tons of stories from the early days. We started the
company in my house and we didn�t have enough electrical power in the house at the starting point � we only had about four employees then,
but we already had enough computers and computer servers, and we had to string these big, orange electric extension cords from every room
in the house to get enough power into the room where the office was. So, we were basically � all of the circuit breakers were flipping. We
couldn�t plug a vacuum cleaner in anywhere without flipping all the circuit breakers, so we finally had to move to a real office. When we
launched the store, we made a very early mistake � it�s one of my favorite software bugs of all time. We found that customers could order a
negative quantity of books and we would credit their credit card with the price � and I assume, wait around for them to ship us the books! We
fixed that one � it�s fixed. We�ve made a bunch of other mistakes over time but we�ve learned a lot � my whole body is covered in scar
tissue.

We initially programmed a bell to ring every time we got an order and I�m very pleased to say that within the first thirty days of doing
business that bell got annoying, so we had to turn it off. There was a great moment when we were examining every order that would come into
Amazon, and it was always a family member placing the order. And the first order that we got from a stranger � I remember there were
probably a half a dozen or ten of us in the company at the time � we were all gathered around after the bell rang and looking at the order and
we�re like, ��Is that your mom? That�s not my mom�� and thus it began.

A lot has happened over the last fifteen years. As I�ve said, we�ve made a lot of mistakes � we�ve learned some things and I want to tell you
everything I know. I can guarantee you, everything I know � it�s a very short list. This won�t take long and it�s complete too.

Well, the first thing I know is that you need to obsess over customers. I can tell you that we have been doing this from the very beginning, and
it�s the only reason that Amazon.com exists today in any form. We�ve always put customers first. When given the choice of obsessing over
competitors or obsessing over customers, we always obsess over customers. We pay attention to what our competitors do, but it�s not where
we put our energy � it�s not where we get our motivation from. We really like to start with customers and work backwards. Again, that is the
key thing that I know and it covers a lot of other mistakes. If you�re truly obsessed over customers, it will cover a lot of errors.
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The second thing I know is �invent�. It�s really important to invent. Any time we have a problem, we never accept �either/or� thinking. We
try to figure out a solution that gets both things and that often requires invention. But you can invent your way out of any box if you believe
that you can and what we talk about is inventing on behalf of customers. It�s not a customer�s job to invent for themselves. You need to listen
to customers � it�s critical � if you don�t listen to customers, you�ll go astray. But, they won�t tell you everything, so you need to invent on
their behalf. That focus on invention has served us well. Some of the recent things � Kindle and EC2, the elastic compute cloud � these are
things that we would have never gotten to if we didn�t have an inventive culture. Those are kind of large grain things, but there are small
things too.

And then, �think long term�. This is really critical. Any company that wants to focus on customers and put customers first � any company that
wants to invent on behalf of customers has to be willing to think long term. It�s actually much rarer than you might think. I find that most of
the initiatives we undertake may take five to seven years before they pay any dividends for the company. They may start paying dividends for
customers right away but they often take a long time to pan out for shareholders and the company. So, that ability to think in five year and
seven year time frames, really is very, very useful for us and it�s definitely one of the things that I know. It requires, by the way and allows a
willingness to be misunderstood. If you think long term � many of the inventions that we undertake, maybe if they are disruptive in any way,
they may not be understood in the early innings and it�s always been very important for us to think long term so that we can tolerate being
misunderstood. We�ve been called �Amazon.toast�, �Amazon.con� � many different things and many of them not appropriate for a video. If
we think we�re right, then we continue. If we think we�re wrong � if we�re criticized about something and we think we�re wrong, then we
change it � we fix it. So, it�s important to really think about those things but never to buckle to standard pressures that come on that really
force short-term thinking. It�s a huge competitive advantage to be able to think long term and you get to serve customers much better. That�s
all that I know, really. I know one more thing and I�ll save it for the end.

This is a very exciting day. Zappos is a company that I have long admired, and for a very important reason. Zappos has a customer obsession
which is so easy for me to admire. It is the starting point for Zappos � it is the place where Zappos begins and ends and that is a very key
factor for me. I get all weak-kneed when I see a customer-obsessed company and Zappos certainly is that. Zappos also has a totally unique
culture. I�ve seen a lot of companies and I have never seen a company with a culture like Zappos� and I think that kind of unique culture is a
very significant asset and I�m super excited about that.

I�ve spent a lot of time talking with Fred, Alfred and Tony and I have a good feeling for how important that culture is to Zappos, the Zappos
brand, the Zappos customers and the Zappos employees. That culture and the Zappos brand are huge assets that I value very much and I want
to see those things continue. You�re in such great hands with Fred, Alfred and Tony � that�s a really big deal. I�ve seen a lot of leaders of
companies too, and I haven�t seen people better than those three.
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There�s a lot of growth ahead of us with Zappos � this really is the beginning. I�m just totally excited about what can be accomplished over
time. My belief is we haven�t seen anything yet. As much as Zappos has accomplished already � and it�s a lot � with that unique culture and
that great Zappos brand, and those terrific leaders, I know that it�s just the very beginning.

And that brings me to the final thing that I know. It�s always �Day One�. There�s always more invention in the future, always more customer
innovation, new ways to obsess over customers. I�m super excited over Zappos. Thank you.

[Transcript Ends]

Q: I�m a business/financial reporter. Can you talk like a banker and use fancy-sounding language that we can print in a business publication?

Zappos is an online footwear category leader and Amazon believes Zappos is the right team with a unique culture, proven track record, and
the experience to become a leading soft goods company; Zappos� customer service obsession reinforces Amazon�s mission to be the earth�s
most customer-centric company; Great brand, strong vendor relationships, broad selection, large active and repeat customer base; Amazon
believes Zappos is a great business � growing, profitable and positive cash flow; Accelerate combined companies� scale and growth trajectory
in the shoe, apparel and accessories space; Significant synergy opportunities, including technology, marketing, and possible international
expansion.

Q: What is the purchase price?

This is not a cash transaction. This is a stock exchange. Our shareholders and option holders will be issued approximately 10 million Amazon
shares on a fully converted basis. The details of the deal terms and how the shares will be distributed will be filed with the SEC on Form S-4
and will be publicly available when it is filed.

Q: Can you talk like a lawyer now?

This email was sent on July 22, 2009. In connection with the proposed merger, Amazon.com will file a registration statement on Form S-4
with the Securities and Exchange Commission that will contain a consent solicitation/prospectus. Zappos�� shareholders and investors are
urged to carefully read the consent solicitation/prospectus when it becomes available and other relevant documents filed with the
Securities and Exchange Commission regarding the proposed merger because they contain important information about
Amazon.com, Zappos and the proposed merger. Shareholders and investors will be able to obtain the consent solicitation/prospectus when
it becomes available at www.sec.gov or www.amazon.com/ir.
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Certain statements contained in this email are not statements of historical fact and constitute forward-looking statements within the meaning of
the Private Securities Litigation Reform Act of 1995. Forward-looking statements reflect current expectations, are inherently uncertain and are
subject to known and unknown risks, uncertainties and other factors. Factors that could cause future results to differ materially from expected
results include those set forth in Amazon.com�s Current Report on Form 8-K, dated July 22, 2009.

Q: Can you please stop?

okthxbye
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