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PROSPECTUS

Amazon.com, Inc.
Offers to Exchange
All Outstanding
$1,000,000,000 of our 1.900% notes due August 21, 2020,
$1,000,000,000 of our 2.400% notes due February 22, 2023,
$2,000,000,000 of our 2.800% notes due August 22, 2024,
$3,500,000,000 of our 3.150% notes due August 22, 2027,
$2,750,000,000 of our 3.875% notes due August 22, 2037,
$3,500,000,000 of our 4.050% notes due August 22, 2047, and
$2,250,000,000 of our 4.250% notes due August 22, 2057
issued in a private transaction in reliance on

Rule 144A and Regulation S under the Securities Act

Upon the terms and subject to the conditions set forth in this prospectus (as it may be supplemented and amended

from time to time, and including the annexes hereto, this prospectus ) and the related letter of transmittal (as it may be
supplemented and amended from time to time, the letter of transmittal ), we are offering to exchange any and all
validly tendered (and not validly withdrawn) and accepted notes of the following series issued by Amazon for notes to
be issued by us as described in the table below.
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Series of Notes
Series of Notes

to be Exchanged Aggregate
Principal to be Issued by Us

CUSIP Nos. (the Outstanding Notes ) Amount (the New Notes )
023135AR7

1.900% Notes due August 21, 2020 $ 1,000,000,000 1.900% Notes due August 21, 2020
U02320ADS
023135AU0

2.400% Notes due February 22, 2023 $ 1,000,000,000  2.400% Notes due February 22, 2023
UO02320AE6
023135AX4

2.800% Notes due August 22, 2024 $2,000,000,000 2.800% Notes due August 22, 2024
U02320AF3
023135BA3

3.150% Notes due August 22, 2027 $3,500,000,000 3.150% Notes due August 22, 2027
U02320AG1
023135BD7

3.875% Notes due August 22, 2037 $2,750,000,000 3.875% Notes due August 22, 2037
U02320AH9
023135BG0

4.050% Notes due August 22, 2047 $ 3,500,000,000 4.050% Notes due August 22, 2047
U02320AJ5
023135BK1

4.250% Notes due August 22, 2057 $2,250,000,000 4.250% Notes due August 22, 2057
U02320AK?2

The Exchange Offer will expire at 5:00 p.m., New York City time,

on June 6, 2018, unless extended.

We are offering to exchange Amazon.com, Inc. s 1.900% notes due August 21, 2020 CUSIP No. 023135AT3 (the
New 2020 Notes ), 2.400% notes due February 22, 2023 CUSIP No. 023135AW6 (the New 2023 Notes ), 2.800%

notes due August 22, 2024 CUSIP No. 023135AZ9 (the New 2024 Notes ), 3.150% notes due August 22, 2027

CUSIP No. 023135BC9 (the New 2027 Notes ), 3.875% notes due August 22, 2037 CUSIP No. 023135BF2 (the
New 2037 Notes ), 4.050% notes due August 22, 2047 CUSIP No. 023135BJ4 (the New 2047 Notes ), and 4.250%

notes due August 22, 2057 CUSIP No. 023135BM?7 (the New 2057 Notes, and, together with the New 2020 Notes,

the New 2023 Notes, the New 2024 Notes, the New 2027 Notes, the New 2037 Notes, and the New 2047 Notes, the
New Notes ), which have been registered under the Securities Act of 1933, as amended (the Securities Act ), for

any and all of Amazon.com, Inc. s 1.900% notes due August 21, 2020 CUSIP No. 023135AR7/U02320ADS8 (the
Outstanding 2020 Notes ), 2.400% notes due February 22, 2023 CUSIP No. 023135AU0/U02320AE6 (the
Outstanding 2023 Notes ), 2.800% notes due August 22, 2024 CUSIP No. 023135AX4/U02320AF3 (the
Outstanding 2024 Notes ), 3.150% notes due August 22, 2027 CUSIP No. 023135BA3/U02320AG1 (the
Outstanding 2027 Notes ), 3.875% notes due August 22, 2037 CUSIP No. 023135BD7/U02320AH9 (the
Outstanding 2037 Notes ), 4.050% notes due August 22, 2047 CUSIP No. 023135BG0/U02320AJS (the
Outstanding 2047 Notes ), and 4.250% notes due August 22, 2057 CUSIP No. 023135BK1/U02320AK2 (the
Outstanding 2057 Notes, and, together with the Outstanding 2020 Notes,
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the Outstanding 2023 Notes, the Outstanding 2024 Notes, the Outstanding 2027 Notes, the Outstanding 2037
Notes, and the Outstanding 2047 Notes, the Outstanding Notes ) issued on August 22, 2017.

On August 22, 2017, we issued $1,000,000,000 aggregate principal amount of 1.900% notes due 2020,
$1,000,000,000 aggregate principal amount of 2.400% notes due 2023, $2,000,000,000 aggregate principal amount of
2.800% notes due 2024, $3,500,000,000 aggregate principal amount of 3.150% notes due 2027, $2,750,000,000
aggregate principal amount of 3.875% notes due 2037, $3,500,000,000 aggregate principal amount of 4.050% notes
due 2047, and $2,250,000,000 aggregate principal amount of 4.250% notes due 2057 in a private transaction in
reliance on Rule 144 A and Regulation S under the Securities Act.

The New Notes will be issued under the indenture, dated as of November 29, 2012, between Amazon.com, Inc. and

Wells Fargo Bank, National Association, as trustee (the Trustee ), as supplemented by the Officers Certificate, dated as

of August 22, 2017, establishing the terms of the Notes (together, the Indenture ). In this prospectus, we use the term
Notes to refer collectively to the New Notes and the Outstanding Notes and we use the term exchange offer to refer to

our offer to exchange New Notes for the Outstanding Notes.

The New Notes:

The terms of the New Notes to be issued in the exchange offer are substantially identical to the terms of the
Outstanding Notes, except that the transfer restrictions, registration rights and additional interest provisions relating to
the Outstanding Notes will not apply to the New Notes.

We are offering the New Notes pursuant to a registration rights agreement that we entered into in connection with the
issuance of the Outstanding Notes.

The New 2020 Notes with bear interest at the rate of 1.900% per annum, the New 2023 Notes will bear interest at the
rate of 2.400% per annum, the New 2024 Notes will bear interest at the rate of 2.800% notes per annum, the New
2027 Notes will bear interest at the rate of 3.150% per annum, the New 2037 Notes will bear interest at the rate of
3.875% per annum, the New 2047 Notes will bear interest at the rate of 4.050% per annum, and the New 2057 Notes
will bear interest at the rate of 4.250% per annum. We will pay interest semi-annually on the New 2020 Notes on
February 21 and August 21 of each year, beginning on August 21, 2018. We will pay interest semi-annually on the
New 2023 Notes, the New 2024 Notes, the New 2027 Notes, the New 2037 Notes, the New 2047 Notes, and the New
2057 Notes on February 22 and August 22 of each year, beginning on August 22, 2018.

The New Notes will be senior unsecured obligations of Amazon and will rank equally with all other senior unsecured
indebtedness of Amazon from time to time outstanding.

Material Terms of the Exchange Offer:

The exchange offer will expire immediately following 5:00 p.m., New York City time, on June 6, 2018, unless
extended (the Expiration Date ). You may withdraw tendered Outstanding Notes at any time prior to the Expiration
Date.

All Outstanding Notes that are validly tendered and not withdrawn will be exchanged for an equal principal amount of
the New Notes on or about the second business day following the Expiration Date (the Settlement Date ), assuming
that the conditions to the exchange offer are satisfied or, where permitted, waived.

The exchange offer is not subject to any minimum tender condition, but is subject to customary conditions.
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The exchange of the New Notes for Outstanding Notes will not be a taxable exchange for U.S. federal income tax
purposes.

Each broker-dealer that receives New Notes for its own account pursuant to the exchange offer must acknowledge that
it will deliver a prospectus meeting the requirements of the Securities Act, in connection with any resale of such New
Notes. The letter of transmittal accompanying this prospectus states that by so acknowledging and by delivering a
prospectus, a broker-dealer will not be deemed to admit that it is an underwriter within the meaning of the Securities
Act. This prospectus, as it may be amended or supplemented from time to time, may be used by a broker-dealer in
connection with resales of New Notes received in exchange for Outstanding Notes where such New Notes were
acquired by such broker-dealer as a result of market-making activities or other trading activities. We have agreed that
for a period of 180 days after the expiration of the exchange offer, we will make this prospectus available to any
broker-dealer for use in any such resale. See Plan of Distribution.

There is no existing public market for the Outstanding Notes or the New Notes. We do not intend to list the New
Notes on any securities exchange.

This investment involves risks. Before participating in the exchange offer, please see the sections entitled _Risk
Factors beginning on page 9 of this prospectus and beginning on page 34 of our Quarterly Report on Form
10-Q for the fiscal quarter ended March 31, 2018, which is incorporated by reference in this prospectus for a
discussion of the risks that you should consider in connection with your investment in the New Notes.

Neither the U.S. Securities and Exchange Commission (the SEC or the Commission ) nor any state securities
commission has approved or disapproved of these securities or determined if this prospectus is truthful or
complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is May 7, 2018

Table of Contents 4



Edgar Filing: AMAZON COM INC - Form 424B3

Table of Conten

TABLE OF CONTENTS

ABOUT THIS PROSPECTUS

WHERE YOU CAN FIND MORE INFORMATION
FORWARD-LOOKING STATEMENTS

SUMMARY

RISK FACTORS

RATIO OF EARNINGS TO FIXED CHARGES

USE OF PROCEEDS

UNAUDITED PRO FORMA COMBINED STATEMENTS OF OPERATIONS
THE EXCHANGE OFFER

DESCRIPTION OF THE NEW NOTES

MATERIAL U.S. FEDERAL INCOME TAX CONSIDERATIONS
PLAN OF DISTRIBUTION

VALIDITY OF THE NEW NOTES

EXPERTS

INFORMATION INCORPORATED BY REFERENCE

THIS PROSPECTUS INCORPORATES IMPORTANT BUSINESS AND FINANCIAL INFORMATION

= e e e

9
12
12
13
20
29
43
44
45
45
45

ABOUT AMAZON FROM DOCUMENTS FILED WITH THE SEC, THAT HAVE NOT BEEN INCLUDED

IN OR DELIVERED WITH THIS PROSPECTUS. THIS INFORMATION IS AVAILABLE AT THE
INTERNET WEB SITE THE SEC MAINTAINS AT WWW.SEC.GOV, AS WELL AS FROM OTHER
SOURCES. PLEASE SEE THE SECTION OF THIS PROSPECTUS WHERE YOU CAN FIND MORE
INFORMATION. YOU ALSO MAY REQUEST COPIES OF THESE DOCUMENTS FROM AMAZON,

WITHOUT CHARGE, UPON WRITTEN OR ORAL REQUEST TO AMAZON S INFORMATION AGENT

AT ITS ADDRESS OR TELEPHONE NUMBER SET FORTH ON THE BACK COVER OF THIS
PROSPECTUS. IN ORDER TO RECEIVE TIMELY DELIVERY OF THE DOCUMENTS, YOU MUST

MAKE YOUR REQUEST NO LATER THAN FIVE BUSINESS DAYS PRIOR TO EXPIRATION DATE, AS

IT MAY BE EXTENDED.
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ABOUT THIS PROSPECTUS

As used in this prospectus, unless the context requires otherwise, we, us, the Company, or Amazon means
Amazon.com, Inc. and its consolidated subsidiaries.

No person is authorized to give any information or to make any representations other than those contained or
incorporated by reference in this prospectus. We take no responsibility for, and can provide no assurance as to the
reliability of, any other information that others may give you. This prospectus is not an offer to sell or the solicitation
of an offer to buy any securities in any jurisdiction where it is unlawful. The delivery of this prospectus will not, under
any circumstances, create any implication that there has been no change in our affairs since the date of this prospectus
or that the information contained or incorporated by reference is correct as of any time subsequent to the date of such
information. Our business, financial condition, results of operations, and prospects may have changed since those
dates.

This prospectus is part of a registration statement that we have filed with the SEC. Before making any decision on the
exchange offer, you should read this prospectus and any prospectus supplement, together with the documents
incorporated by reference in this prospectus, the registration statement, the exhibits thereto, and the additional
information described under the heading Where You Can Find More Information.

WHERE YOU CAN FIND MORE INFORMATION

We file annual reports on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K, proxy and
information statements and amendments to reports filed or furnished pursuant to Sections 13(a), 14, and 15(d) of the
Securities Exchange Act of 1934, as amended (the Exchange Act ). You may read and copy these materials at the
SEC s Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. You may obtain information on the
operation of the public reference room by calling the SEC at 1-800-SEC-0330. The SEC also maintains a website at
www.sec.gov that contains reports, proxy, and information statements and other information regarding Amazon.com,
Inc. and other companies that file materials with the SEC electronically. Copies of our periodic and current reports
and proxy statements may be obtained, free of charge, on our website at www.amazon.com/ir. This reference to our
Internet address is for informational purposes only and shall not, under any circumstances, be deemed to incorporate
the information available at or through such Internet address into this prospectus.

FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated by reference into this prospectus include forward-looking statements.
All statements other than statements of historical fact, including statements regarding guidance, industry prospects, or
future results of operations or financial position, made in or incorporated by reference into this prospectus are
forward-looking. We use words such as anticipates, believes, expects, future, intends, and similar expressions to
identify forward-looking statements. Forward-looking statements reflect management s current expectations and are
inherently uncertain. Actual results could differ materially for a variety of reasons, including, among others,
fluctuations in foreign exchange rates, changes in global economic conditions and customer spending, world events,
the rate of growth of the Internet, online commerce, and cloud services, the amount that Amazon.com invests in new
business opportunities and the timing of those investments, the mix of products and services sold to customers, the
mix of net sales derived from products as compared with services, the extent to which we owe income or other taxes,
competition, management of growth, potential fluctuations in operating results, international growth and expansion,
the outcomes of legal proceedings and claims, fulfillment, sortation, delivery, and data center optimization, risks of
inventory management, seasonality, the degree to which we enter into, maintain, and develop commercial agreements,
proposed and completed acquisitions and strategic transactions, payments risks, and risks of fulfillment throughput

Table of Contents 6



Edgar Filing: AMAZON COM INC - Form 424B3

and productivity. In addition, the current global
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economic climate amplifies many of these risks. These risks and uncertainties, as well as other risks and uncertainties
that could cause our actual results to differ significantly from management s expectations, are described in greater
detail in our Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2018, under Item 1A. Risk
Factors. Although we undertake no obligation to revise or update any forward-looking statements, whether as a result
of new information, future events, or otherwise, except as required by law, you are advised to consult any additional
disclosures we make in our Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q, and Current Reports on
Form 8-K filed with the SEC. See Where You Can Find More Information.

ii
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SUMMARY

The following summary highlights selected information from this prospectus and may not contain all of the
information that is important to you. This prospectus includes the basic terms of the exchange offer, as well as
information about our business. We encourage you to read this prospectus and any prospectus supplement, as well as
the information incorporated by reference in this prospectus, and the registration statement and the exhibits thereto in
their entirety in order to understand the exchange offer fully. You should also read Risk Factors in this prospectus
for more information about important risks that you should consider before making an investment decision in the
exchange offer.

About Amazon.com

Amazon.com opened its virtual doors on the World Wide Web in July 1995. We seek to be Earth s most
customer-centric company. We are guided by four principles: customer obsession rather than competitor focus,
passion for invention, commitment to operational excellence, and long-term thinking. In each of our segments, we
serve our primary customer sets, consisting of consumers, sellers, developers, enterprises, and content creators. In
addition, we provide services, such as advertising services and co-branded credit card agreements.

We have organized our operations into three segments: North America, International, and Amazon Web Services
( AWS ). These segments reflect the way the Company evaluates its business performance and manages its operations.

Corporate Information

Amazon.com, Inc. was incorporated in 1994 in the state of Washington and reincorporated in 1996 in the state of

Delaware. Our principal corporate offices are located in Seattle, Washington. We completed our initial public offering

in May 1997 and our common stock is listed on the Nasdaq Global Select Market under the symbol AMZN.
Amendments and Supplements

We may be required to amend or supplement this prospectus at any time to add, update, or change the information

contained in this prospectus. You should read this prospectus and any prospectus supplement, together with the

documents incorporated by reference in this prospectus, the registration statement, the exhibits to the registration

statement, and the additional information described under the heading Where You Can Find More Information.

Risk Factors
An investment in the New Notes involves risks. You should carefully consider the information set forth in the section

of this prospectus entitled Risk Factors beginning on page 9, as well as the other risk factors and other information
included in or incorporated by reference into this prospectus, before making such an investment.

Table of Contents 9



Edgar Filing: AMAZON COM INC - Form 424B3

Table of Conten
The Exchange Offer

A brief description of the material terms of the exchange offer follows. We are offering to exchange the New Notes
for the Outstanding Notes. The terms of the New Notes offered in the exchange offer are substantially identical to the
terms of the Outstanding Notes, except that the New Notes will be registered under the Securities Act and certain
transfer restrictions, registration rights and additional interest provisions relating to the Outstanding Notes do not
apply to the New Notes. For a more complete description, see Description of the New Notes.

Exchange Offer We are hereby offering to exchange, upon the terms and conditions in
this prospectus and the related letter of transmittal, any and all
Outstanding Notes for a like principal amount and like denomination of
registered New Notes of the same series. We are offering to issue these
registered New Notes to satisfy our obligations under a registration rights
agreement that we entered into with the initial purchasers of the
Outstanding Notes when we sold the Outstanding Notes in a transaction
that was exempt from the registration requirements of the Securities Act.
You may tender your Outstanding Notes for exchange by following the
procedures described in the section entitled The Exchange Offer.

New Notes Offered $1,000,000,000 aggregate principal amount of our 1.900% notes due
August 21, 2020.

$1,000,000,000 aggregate principal amount of our 2.400% notes due
February 22, 2023.

$2,000,000,000 aggregate principal amount of our 2.800% notes due
August 22, 2024.

$3,500,000,000 aggregate principal amount of our 3.150% notes due
August 22, 2027.

$2,750,000,000 aggregate principal amount of our 3.875% notes due
August 22, 2037.

$3,500,000,000 aggregate principal amount of our 4.050% notes due
August 22, 2047.

$2,250,000,000 aggregate principal amount of our 4.250% notes due
August 22, 2057.
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On August 22, 2017, we issued $1,000,000,000 aggregate principal
amount of 1.900% notes due 2020, $1,000,000,000 aggregate principal
amount of 2.400% notes due 2023, $2,000,000,000 aggregate principal
amount of 2.800% notes due 2024, $3,500,000,000 aggregate principal
amount of 3.150% notes due 2027, $2,750,000,000 aggregate principal
amount of 3.875% notes due 2037, $3,500,000,000 aggregate principal
amount of 4.050% notes due 2047, and $2,250,000,000 aggregate
principal amount of 4.250% notes due 2057 pursuant to the indenture,
dated as of November 29, 2012, between Amazon.com, Inc. and Wells
Fargo
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Tenders; Expiration Date; Withdrawal

No Guaranteed Delivery Procedures

Conditions

U.S. Federal Income Tax Considerations

Consequences of Not Exchanging
Outstanding Notes

Table of Contents

Bank, National Association, as trustee, as supplemented by the Officers
Certificate, dated as of August 22, 2017, establishing the terms of the
notes in a private transaction in reliance on Rule 144A and Regulation S
under the Securities Act.

The exchange offer will expire immediately following 5:00 p.m., New
York City time, on June 6, 2018, unless extended (the Expiration Date ),
which is 21 business days after the exchange offer is commenced. If you
decide to exchange your Outstanding Notes for New Notes, you must
acknowledge that you are not engaging in, and do not intend to engage

in, a distribution of the New Notes. You may withdraw any Outstanding
Notes that you tender for exchange at any time prior to the expiration of
the exchange offer. If we decide for any reason not to accept any
Outstanding Notes you have tendered for exchange, those Outstanding
Notes will be returned to you without cost promptly after the expiration
or termination of the exchange offer. See The Exchange Offer Terms of
the Exchange Offer.

No guaranteed delivery procedures are available in connection with the
exchange offer. You must tender your Outstanding Notes by the
Expiration Date in order to participate in the exchange offer.

The consummation of the exchange offer is subject to customary
conditions, some of which we may waive. See The Exchange

Offer Conditions. The consummation of the exchange offer is not
conditioned upon any minimum principal amount of Outstanding Notes
being tendered for exchange.

Your exchange of Outstanding Notes for New Notes to be issued in the
exchange offer will not result in your realizing any gain or loss for U.S.
federal income tax purposes. See Material U.S. Federal Income Tax
Considerations. You should consult your own tax advisor as to the tax
consequences to you of the exchange offer, as well as tax consequences
of the ownership and disposition of the New Notes.

Outstanding Notes that are not tendered or that are tendered but not
accepted will continue to be subject to the restrictions on transfer that are
described in the legend on those notes. In general, you may offer or sell
your Outstanding Notes only if they are registered under, or offered or
sold under an exemption from, the Securities Act and applicable state
securities laws. Except in limited circumstances with respect to specific
types of holders of Outstanding Notes, we will have no further obligation
to register the Outstanding Notes. If you do not participate in the

12
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exchange offer, the liquidity of your Outstanding Notes could be
adversely affected. See The Exchange Offer Consequences of Not
Exchanging Outstanding Notes.
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Consequences of Exchanging Outstanding Based on interpretations of the staff of the SEC, we believe that you may

Notes

offer for resale, resell, or otherwise transfer the New Notes that we issue
in the exchange offer without complying with the registration and
prospectus delivery requirements of the Securities Act if you:

acquire the New Notes issued in the exchange offer in the ordinary
course of your business;

are not participating, do not intend to participate, and have no
arrangement or undertaking with anyone to participate, in the
distribution of the New Notes issued to you in the exchange offer; and

are not an affiliate of Amazon as defined in Rule 405 of the Securities
Act.

If any of these conditions is not satisfied and you transfer any New Notes
issued to you in the exchange offer without delivering a proper
prospectus or without qualifying for a registration exemption, you may
incur liability under the Securities Act. We will not be responsible for or
indemnify you against any liability you may incur.

Any broker-dealer that acquires New Notes in the exchange offer for its
own account in exchange for Outstanding Notes which it acquired
through market-making or other trading activities must acknowledge that
it will deliver a prospectus when it resells or transfers any New Notes
issued in the exchange offer. See Plan of Distribution.

Interest on Outstanding Notes Exchanged Holders of such New Notes as of the record date for the first interest

in the Exchange Offer

Use of Proceeds

Exchange Agent

Table of Contents

payment date for the New Notes offered hereby following the
consummation of the exchange offer, will receive interest accruing from
February 21, 2018, in the case of the New 2020 Notes, or February 22,
2018, in the case of the New 2023 Notes, the New 2024 Notes, the New
2027 Notes, the New 2037 Notes, the New 2047 Notes, and the New
2057 Notes or, if later, the most recent date to which interest has been
paid on the Outstanding Notes.

We will not receive any cash proceeds from the exchange offer.

Wells Fargo Bank, National Association.
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For risks related to the exchange offer, please read the section entitled
Risk Factors beginning on page 9 of this prospectus.

You should direct questions about the terms of the exchange offer and
the exchange procedures and requests for additional copies of the
prospectus and the letter of transmittal to the information agent, at its
address and telephone number on the back cover of this prospectus.
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We may be required to amend or supplement this prospectus at any time to add, update, or change the information
contained in this prospectus. You should read this prospectus and any prospectus supplement, together with the
documents incorporated by reference in this prospectus, the registration statement, the exhibits to the registration
statement, and the additional information described under the heading Where You Can Find More Information.

The New Notes

A brief description of the material terms of the New Notes follows. For a more complete description, see Description
of the New Notes.

Issuer Amazon.com, Inc.

New Notes Offered $1,000,000,000 aggregate principal amount of our 1.900% notes due
August 21, 2020.

$1,000,000,000 aggregate principal amount of our 2.400% notes due February 22, 2023.

$2,000,000,000 aggregate principal amount of our 2.800% notes due August 22, 2024.

$3,500,000,000 aggregate principal amount of our 3.150% notes due August 22, 2027.

$2,750,000,000 aggregate principal amount of our 3.875% notes due August 22, 2037.

$3,500,000,000 aggregate principal amount of our 4.050% notes due August 22, 2047.

$2,250,000,000 aggregate principal amount of our 4.250% notes due August 22, 2057.

Interest Rate The New 2020 Notes will bear interest at a rate of 1.900% per annum.
The New 2023 Notes will bear interest at a rate of 2.400% per annum.

The New 2024 Notes will bear interest at a rate of 2.800% per annum.
The New 2027 Notes will bear interest at a rate of 3.150% per annum.
The New 2037 Notes will bear interest at a rate of 3.875% per annum.
The New 2047 Notes will bear interest at a rate of 4.050% per annum.

The New 2057 Notes will bear interest at a rate of 4.250% per annum.

Interest Payment Dates We will pay interest semi-annually on the New 2020 Notes on February
21 and August 21 of each year, beginning on August 21, 2018. We will
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pay interest semi-annually on the New 2023 Notes, the New 2024 Notes,
the New 2027 Notes, the New 2037 Notes, the New 2047 Notes, and the
New 2057 Notes on February 22 and August 22 of each year, beginning

on August 22, 2018.
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Maturity Date

The New 2020 Notes will mature on August 21, 2020.

The New 2023 Notes will mature on February 22, 2023.

The New 2024 Notes will mature on August 22, 2024.

The New 2027 Notes will mature on August 22, 2027.

The New 2037 Notes will mature on August 22, 2037.

The New 2047 Notes will mature on August 22, 2047.

The New 2057 Notes will mature on August 22, 2057.

Optional Redemption

Table of Contents

We may, at our option, redeem any series of the New Notes, in whole or
in part, at any time (until, in the case of the New 2023 Notes, January 22,
2023; in the case of the New 2024 Notes, June 22, 2024; in the case of
the New 2027 Notes, May 22, 2027; in the case of the New 2037 Notes,
February 22, 2037; in the case of the New 2047 Notes, February 22,
2047; and in the case of the New 2057 Notes, February 22, 2057) at a
price equal to the greater of (1) 100% of the principal amount of the
applicable series of New Notes to be redeemed, and (2) the sum of the
present value of the remaining scheduled payments of principal and
interest on the New Notes to be redeemed from the redemption date to
the maturity date discounted from the scheduled payment dates to the
redemption date (at a discount rate described in Description of the New
Notes Optional Redemption ) plus 7.5 basis points in the case of the New
2020 Notes, plus 10 basis points in the case of the New 2023 Notes, plus
12.5 basis points in the case of the New 2024 Notes, plus 15 basis points
in the case of the New 2027 Notes, plus 15 basis points in the case of the
New 2037 Notes, plus 20 basis points in the case of the New 2047 Notes,
and plus 25 basis points in the case of the New 2057 Notes, plus accrued
and unpaid interest up to, but excluding, the redemption date.

Notwithstanding the immediately preceding paragraph, we may, at our
option, redeem the New 2023 Notes, in whole or in part, at any time, on
or after January 22, 2023 (one month prior to the maturity date of the
New 2023 Notes); redeem the New 2024 Notes, in whole or in part, at
any time, on or after June 22, 2024 (two months prior to the maturity
date of the New 2024 Notes); redeem the New 2027 Notes, in whole or
in part, at any time, on or after May 22, 2027 (three months prior to the
maturity date of the New 2027 Notes); redeem the New 2037 Notes, in
whole or in part, at any time, on or after February 22, 2037 (six months
prior to the maturity date of the New 2037 Notes); redeem the New 2047
Notes, in whole or in part, at any time, on or after February 22, 2047 (six
months prior to the maturity date of the New 2047 Notes); and redeem
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the New 2057 Notes, in whole or in part, at any time, on or after
February 22, 2057 (six months prior to the maturity date of the New
2057 Notes) at a redemption price equal to 100% of the principal amount
of the New Notes to be redeemed, plus accrued and unpaid interest up to,
but excluding, the redemption date.
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For more information see Description of the New Notes Optional

Redemption.

Ranking The New Notes will be senior unsecured obligations of ours and will
rank equally with all our other unsecured indebtedness from time to time
outstanding.

No Guarantees The New Notes will be the obligations solely of Amazon.com, Inc. and

will not be guaranteed by any subsidiary of Amazon.com, Inc.

Further Issuances We may, without the consent of existing holders, increase the principal
amount of the New Notes of any series by issuing more such notes in the
future, on the same terms and conditions (other than differences in the
issue date, issue price, interest accrued prior to the issue date of such
additional notes, and restrictions on transfer in respect of such additional
notes) and with the same CUSIP number (unless the additional notes of a
series are not fungible for U.S. federal income tax or securities law
purposes with such series, in which case such additional notes will have
one or more separate CUSIP numbers), in each case, as the New Notes of
the relevant series being offered by this prospectus. We do not plan to
inform the existing holders if we re-open any series of the New Notes to
issue and sell additional notes of such series in the future. Additional
notes of a series issued in this manner will be consolidated with and will
form a single series with the applicable series of the New Notes being
offered hereby.

Denominations The New Notes of each series will be issued in minimum denominations
of $2,000 and integral multiples of $1,000 in excess thereof.

Trustee Wells Fargo Bank, National Association.

Form of Notes We will issue the New Notes of each series in the form of one or more
fully registered global notes registered in the name of the nominee of The
Depository Trust Company. Investors may elect to hold the interests in
the global notes through any of The Depository Trust Company, the
Euroclear System, or Clearstream Banking S.A., as described under
Description of the New Notes Book-Entry, Delivery, and Form.

Use of Proceeds We will not receive any cash proceeds from the issuance of the New
Notes.
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Risk Factors You should consider carefully all the information set forth in and
incorporated by reference in this prospectus and any prospectus
supplement, together with the registration statement and the exhibits
thereto, including the risks and uncertainties described below in the
section entitled Risk Factors beginning on page 9 of this prospectus and
under the heading Risk Factors included in our Quarterly
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Absence of Public Market

Governing Law
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Report on Form 10-Q for the fiscal quarter ended March 31, 2017. Each
of the risks described in these documents could materially and adversely
affect our business, financial condition, results of operations, and
prospects, and could result in a partial or complete loss of your
investment.

There is no current public market for any series of New Notes and a
market may not develop. Accordingly, we cannot assure you as to the
development or liquidity of any market for your New Notes. Certain of
the initial purchasers of the Outstanding Notes have advised us that they
currently intend to make a market in the New Notes. However, they are
not obligated to do so, and they may discontinue any market making
activities with respect to the New Notes without notice to you or us. We
do not intend to apply for listing of the New Notes of any series on any
securities exchange.

The Indenture provides that New York law shall govern any action
regarding the New Notes brought pursuant to the Indenture.
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RISK FACTORS

Participating in the exchange offer involves certain risks. In addition to the other information contained in, or
incorporated by reference into, this prospectus and any prospectus supplement, you should carefully consider the
following discussion of risks before deciding whether participating in the exchange offer is suitable for you. In
addition, you should carefully consider the other risks, uncertainties, and assumptions that are set forth under the
caption Risk Factors in our Quarterly Report on Form 10-Q for the quarter ended March 31, 2018, before
deciding to participate in the exchange offer.

In addition to the foregoing risks relating to us, the following are additional risks relating to the New Notes and the
exchange offer.

Risks Related to the New Notes
The New Notes are structurally subordinated to the indebtedness and other liabilities of our subsidiaries.

The New Notes are obligations exclusively of Amazon.com, Inc. and not of any of our subsidiaries. Our operations
are primarily conducted through our subsidiaries, which are separate legal entities that have no obligation to pay any
amounts due under the New Notes or to make any funds available therefor, whether by dividends, loans, or other
payments. Except to the extent we are a creditor with recognized claims against our subsidiaries, all claims of
creditors (including trade creditors) of our subsidiaries will have priority with respect to the assets of such subsidiaries
over our claims (and therefore the claims of our creditors, including holders of the New Notes). Consequently, the
New Notes will be structurally subordinated to all liabilities of our subsidiaries and any subsidiaries that we may in
the future acquire or establish.

The New Notes are subject to prior claims of any secured creditors, and if a default occurs, we may not have
sufficient funds to fulfill our obligations under the New Notes.

The New Notes are our unsecured general obligations, ranking equally with other senior unsecured indebtedness
outstanding from time to time. The Indenture and our existing outstanding senior notes (the Existing Notes ), and the
agreements governing our other debt, permit us and our subsidiaries to incur additional indebtedness, including
secured debt. If we incur any additional secured debt, our assets will be subject to prior claims by our secured
creditors to the extent of the value of the assets securing such indebtedness. In the event of our bankruptcy,
liquidation, reorganization, or other winding up, assets that secure debt will be available to pay obligations on the New
Notes only after all debt secured by those assets has been repaid in full. Holders of the New Notes will participate in
our remaining assets ratably with all of our unsecured and unsubordinated creditors, including holders of our Existing
Notes and our trade creditors. If we incur any additional obligations that rank equally with the New Notes, including
trade payables, the holders of those obligations will be entitled to share ratably with the holders of the New Notes and
the Existing Notes in any proceeds distributed upon our insolvency, liquidation, reorganization, dissolution, or other
winding up. This may have the effect of reducing the amount of proceeds paid to you. If there are not sufficient assets
remaining to pay all of these creditors, all or a portion of the New Notes then outstanding would remain unpaid.

The limited covenants in the Indenture and the terms of the New Notes do not provide protection against some
types of important corporate events and may not protect your investment.

The Indenture does not:
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require us to maintain any financial ratios or specific levels of net worth, revenues, income, cash flow, or
liquidity and, accordingly, does not protect holders of the New Notes in the event that we experience
significant adverse changes in our financial condition or results of operations;
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restrict our subsidiaries ability to issue securities or otherwise incur indebtedness or other liabilities that
would be senior to our equity interests in our subsidiaries and therefore would be structurally senior to the
New Notes;

limit our ability to incur secured indebtedness that would effectively rank senior to the New Notes to the
extent of the value of the assets securing the indebtedness, or to engage in sale/leaseback transactions;

limit our ability to incur indebtedness that is equal in right of payment to the New Notes;

restrict our ability to repurchase or prepay our securities;

restrict our ability to make investments or to repurchase or pay dividends or make other payments in respect
of our common stock or other securities ranking junior to the New Notes;

restrict our ability to enter into highly leveraged transactions; or

require us to repurchase the New Notes in the event of a change in control.
As aresult of the foregoing, when evaluating the terms of the New Notes, you should be aware that the terms of the
Indenture and the New Notes do not restrict our ability to engage in, or to otherwise be a party to, a variety of
corporate transactions, circumstances, and events, such as certain acquisitions, refinancings, or recapitalizations that
could substantially and adversely affect our capital structure and the value of the New Notes. For these reasons, you
should not consider the covenants in the Indenture as a significant factor in evaluating whether to invest in the New
Notes.

Changes in our credit ratings may adversely affect your investment in the New Notes.

The major debt rating agencies routinely evaluate our debt. These ratings are not recommendations to purchase, hold,
or sell the New Notes, inasmuch as the ratings do not comment as to market price or suitability for a particular
investor, are limited in scope, and do not address all material risks relating to an investment in the New Notes, but
rather reflect only the view of each rating agency at the time the rating is issued. The ratings are based on information
furnished to the ratings agencies by us and information obtained by the ratings agencies from other sources. An
explanation of the significance of such rating may be obtained from such rating agency. There can be no assurance
that such credit ratings will remain in effect for any given period of time or that such ratings will not be lowered,
suspended, or withdrawn entirely by the rating agencies, if, in each rating agency s judgment, circumstances so
warrant. Actual or anticipated changes or downgrades in our credit ratings, including any announcement that our
ratings are under further review for a downgrade, could affect the market value and liquidity of the New Notes and
increase our corporate borrowing costs.

There may not be active trading markets for the New Notes.

We cannot assure you that trading markets for the New Notes will ever develop or will be maintained. Further, there
can be no assurance as to the liquidity of any markets that may develop for the New Notes, your ability to sell your
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New Notes, or the prices at which you will be able to sell your New Notes. Future trading prices of the New Notes
will depend on many factors, including prevailing interest rates, our financial condition and results of operations, the
then-current ratings assigned to the New Notes, and the market for similar securities. Any trading markets that
develop for the New Notes would be affected by many factors independent of and in addition to the foregoing,
including the:

propensity of existing holders to trade their positions in such New Notes;

time remaining to the maturity of such New Notes;

outstanding amount of such New Notes;

redemption of such New Notes; and

level, direction, and volatility of market interest rates generally.

10
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Redemption of the New Notes may adversely affect your return on such New Notes.

We have the right to redeem all of the New Notes prior to maturity. We may redeem these New Notes at times when
prevailing interest rates may be relatively low. Accordingly, you may not be able to reinvest the redemption proceeds
in a comparable security at an effective interest rate as high as that of your New Notes.

Risks Relating to the Exchange Offer
You may be adversely affected if you fail to exchange Outstanding Notes.

We will issue New Notes to you only if your Outstanding Notes are timely received by the exchange agent, together
with all required documents, including a properly completed and signed letter of transmittal. Therefore, you should
allow sufficient time to ensure timely delivery of the Outstanding Notes, and you should carefully follow the
instructions on how to tender your Outstanding Notes. Neither we nor the exchange agent are required to tell you of
any defects or irregularities with respect to your tender of the Outstanding Notes. If you are eligible to participate in
the exchange offer and do not tender your Outstanding Notes or if we do not accept your Outstanding Notes because
you did not tender your Outstanding Notes properly, then, after we consummate the exchange offer, you will continue
to hold Outstanding Notes that are subject to the existing transfer restrictions and will no longer have any registration
rights or be entitled to any special interest with respect to the Outstanding Notes. In addition:

if you tender your Outstanding Notes for the purpose of participating in a distribution of the New Notes, you
will be required to comply with the registration and prospectus delivery requirements of the Securities Act in
connection with any resale of the New Notes; and

if you are a broker-dealer that receives New Notes for your own account in exchange for Outstanding Notes
that you acquired as a result of market-making activities or other trading activities, you will be required to
acknowledge that you will deliver a prospectus in connection with any resale of those New Notes.
After the exchange offer is consummated, if you continue to hold any Outstanding Notes, you may have difficulty
selling them because there will be fewer Outstanding Notes outstanding.

11

Table of Contents 27



Edgar Filing: AMAZON COM INC - Form 424B3

Table of Conten

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our historical ratios of earnings to fixed charges for the periods indicated. This
information should be read in conjunction with the consolidated financial statements and the accompanying notes
incorporated by reference into this prospectus. See  Where You Can Find More Information and Information
Incorporated By Reference.

Three Months Fiscal Year
Ended
March 31,
2018 2017 2016 2015 2014 2013
Ratio of earnings to fixed charges (1) 5.62x  4.53x  7.19x  3.70x 3.52x

(1) For the fiscal year ended December 31, 2014, earnings were insufficient to cover fixed charges by $117 million.
The ratio of earnings to fixed charges is computed by dividing (i) earnings consisting of the sum of (x) income before
income taxes and losses from equity interests, and (y) fixed charges by (ii) fixed charges.

The term fixed charges means the sum of the following: (a) interest expensed and capitalized, (b) amortized
premiums, discounts, and capitalized expenses related to indebtedness, (c) an estimate of the interest within rental
expense, and (d) preference security dividend requirements of consolidated subsidiaries.

USE OF PROCEEDS

We will not receive any cash proceeds from the issuance of the New Notes in connection with the exchange offer. In
exchange for issuing the New Notes we will receive the tendered Outstanding Notes.

12
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UNAUDITED PRO FORMA COMBINED STATEMENTS OF OPERATIONS

On August 28, 2017, Amazon completed its acquisition of Whole Foods Market, Inc., a Texas corporation ( Whole
Foods Market ), pursuant to the Agreement and Plan of Merger (the Merger Agreement ), dated as of June 15, 2017, by
and among Amazon, Whole Foods Market, and Walnut Merger Sub, Inc., a wholly-owned subsidiary of Amazon

( Merger Sub ). Pursuant to the Merger Agreement, Merger Sub merged with and into Whole Foods Market on

August 28, 2017, with Whole Foods Market continuing as the surviving corporation and a wholly-owned subsidiary of
Amazon (the Merger ). Amazon acquired 100% of the outstanding stock of Whole Foods Market for cash

consideration of approximately $13.2 billion, net of cash acquired.

Amazon financed the acquisition with net proceeds from the issuance of the Outstanding Notes.

A pro forma balance sheet has not been presented since the transaction is reflected in Amazon s audited financial
statements and accompanying notes as of December 31, 2017, included in Amazon s Annual Report on Form 10-K,
filed with the SEC on February 2, 2018.

The unaudited pro forma combined statements of operations were prepared using the acquisition method of
accounting in accordance with Financial Accounting Standards Board Accounting Standards Codification ( ASC )
Topic 805, Business Combinations, with Amazon considered as the accounting acquirer and Whole Foods Market as
the accounting acquiree. Accordingly, consideration paid by Amazon to complete the Merger has been allocated to
identifiable assets and liabilities of Whole Foods Market based on estimated fair values as of the closing date of the
Merger. Management made an allocation of the consideration transferred to the assets acquired and liabilities assumed
based on the information available and management s valuation of the fair value of tangible and intangible assets
acquired and liabilities assumed. The purchase price allocation has been completed as of March 31, 2018 with no
material adjustments from the allocation disclosed in Amazon s Annual Report on Form 10-K, filed with the SEC on
February 2, 2018.

The following unaudited pro forma combined statements of operations and related notes present the historical
statements of operations of Amazon adjusted to reflect Amazon s acquisition of all outstanding shares of Whole Foods
Market and the issuance of the Outstanding Notes. The historical consolidated financial statements have been adjusted
in the Unaudited Pro Forma Combined Statement of Operations to give effect to pro forma events that are: (1) directly
attributable to the Merger, (2) factually supportable, and (3) with respect to the unaudited pro forma combined
statements of operations, expected to have a continuing impact on the combined results following the business
combination. The unaudited pro forma combined statements of operations for the year ended December 31, 2017 give
effect to the acquisition as if it had occurred on January 1, 2017, the first day of Amazon s last fiscal year.

These unaudited pro forma combined statements of operations have been derived from, and should be read in
conjunction with:

The audited consolidated financial statements and accompanying notes of Amazon as of and for the year ended
December 31, 2017, as contained in its Annual Report on Form 10-K filed on February 2, 2018;

The unaudited consolidated financial statements and accompanying notes of Whole Foods Market as of and for
the 16 weeks ended January 15, 2017, as contained in its Quarterly Report on Form 10-Q filed on February 16,
2017; and

Table of Contents 29



Edgar Filing: AMAZON COM INC - Form 424B3

The unaudited consolidated financial statements and accompanying notes of Whole Foods Market as of and for
the 40 weeks ended July 2, 2017, as contained in its Quarterly Report on Form 10-Q filed on August 4, 2017.
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Unaudited Pro Forma Combined Statements of Operations

Year Ended December 31, 2017

(in millions, except per share data)

Whole Foods Pro
Market Forma

Amazon (Notes 1 & 3) Adjustments
Net product sales $118,573 $ 9,827 $
Net service sales 59,293 12
Total net sales 177,866 9,839
Operating expenses:
Cost of sales 111,934 5,869
Fulfillment 25,249 3,405 246
Marketing 10,069 61
Technology and content 22,620 113
General and administrative 3,674 107 (104)
Other operating expense, net 214 51
Total operating expenses 173,760 9,555 193
Operating income 4,106 284 (193)
Interest income 202
Interest expense (848) 30) (296)
Other income (expense), net 346 7
Total non-operating income (expense) (300) (23) (296)
Income before income taxes 3,806 261 (489)
Provision for income taxes (769) (102) 131
Equity-method investment activity, net of tax 4)
Net income $ 3,033 $ 159 $ (358)
Basic earnings per share $§ 632
Diluted earnings per share $ 6.15
Weighted-average shares used in
computation of earnings per share:
Basic 480
Diluted 493

Table of Contents

Notes

4(a)

4(b)
4(c)

4(d)

4(e)

4(f)
4(f)

Pro Forma
Combined
$ 128,400

59,305

187,705
117,803
28,900
10,130
22,733
3,677
265
183,508
4,197
202
(1,174)
353
(619)
3,578
(740)
“)
$ 2834
$ 5.90

$ 5.75

480

493
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See accompanying notes to the unaudited pro forma combined statements of operations.
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NOTES TO UNAUDITED PRO FORMA COMBINED STATEMENTS OF OPERATIONS
Note 1 Basis of Presentation

The unaudited pro forma combined statements of operations were derived from the historical audited consolidated
financial statements and unaudited consolidated financial statements of Amazon and Whole Foods Market, and give
effect to the acquisition as if it had occurred on January 1, 2017, the first day of Amazon s last fiscal year.

The historical consolidated financial statements have been adjusted in the unaudited pro forma combined statements
of operations to give effect to pro forma events that are (1) directly attributable to the business combination,

(2) factually supportable, and (3) with respect to the unaudited pro forma combined statements of operations, expected
to have a continuing impact on the combined results following the business combination.

Prior to 2018, Whole Foods Market had a different fiscal year end than Amazon. Whole Foods Market utilized a fiscal
year ending on the last Sunday of the month of September and Amazon s fiscal year ends on December 31 of each
year. Whole Foods Market s fiscal year ended September 24, 2017 represented the period from September 26, 2016
through September 24, 2017. As the fiscal years differed by more than 93 days, pursuant to Rule 11-02(c)(3) of
Regulation S-X, Whole Foods Market financial information was adjusted for the purpose of preparing the unaudited
pro forma combined statement of operations for the year ended December 31, 2017. The historical statement of
operations of Whole Foods Market financial information used in the unaudited pro forma combined statement of
operations for the year ended December 31, 2017 was prepared by taking the unaudited quarterly consolidated
statements of operations for the 40 weeks ended July 2, 2017, and subtracting the unaudited quarterly consolidated
statements of operations for the 16 weeks ended January 15, 2017, and adding the unaudited consolidated statements
of operations for the 8 weeks ended August 27, 2017.

The unaudited pro forma combined statement of operations are based on a purchase price allocation, provided for
illustrative purposes only, and do not purport to represent what the combined company s results of operations would
have been had the acquisition occurred on the dates indicated. They also may not be useful in predicting the future
financial condition and results of operations of the combined company. The actual results of operations may differ
significantly from the pro forma amounts reflected herein due to a variety of factors. In addition, the unaudited pro
forma combined statement of operations do not reflect any future planned cost savings initiatives following the
completion of the business combination.

Note 2 Purchase Price Allocation

Amazon completed the acquisition of Whole Foods Market for cash consideration of approximately $13.2 billion, net
of cash acquired of $398 million, which consisted of consideration paid to former holders of common stock of Whole
Foods Market at $42.00 a share, or $13.6 billion, including approximately $123 million to former holders of certain
outstanding Whole Foods Market equity awards. Amazon financed the acquisition with net proceeds from the
issuance of the Outstanding Notes.

The acquisition of Whole Foods Market has been accounted for as a business combination, under the acquisition
method of accounting, which results in acquired assets and assumed liabilities being measured at their estimated fair
values as of August 28, 2017, the acquisition date. As of the acquisition date, goodwill is measured as the excess of
consideration transferred, which is also generally measured at fair value of the net acquisition date fair values of the
assets acquired and liabilities assumed.
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The following table summarizes the allocation of the purchase price as of the acquisition date (in millions):

Purchase Price

Cash paid, net of cash acquired $13,176
$13,176
Allocation
Goodwill $ 9,010
Intangible assets (1):
Marketing-related 1,928
Contract-based 407
2,335
Property and equipment 3,794
Deferred tax assets 95
Other assets acquired 1,711
Long-term debt (1,158)
Deferred tax liabilities (925)
Other liabilities assumed (1,686)
$13,176

(1) Acquired intangible assets have estimated useful lives of between one and twenty-five years, with a
weighted-average amortization period of twenty-three years, primarily driven by the Whole Foods Market
tradename.

This purchase price allocation has been used to prepare pro forma adjustments in the unaudited pro forma combined

statement of operations. The purchase price allocation has been completed as of March 31, 2018 with no material

adjustments from the allocation disclosed above and in Amazon s Annual Report on Form 10-K, filed with the SEC on

February 2, 2018.

16
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Note 3 Reclassifications

Amazon has made certain reclassifications to the Whole Foods Market historical statements of operations for the
purpose of preparing the unaudited pro forma combined statement of operations for the 32 weeks ended August 27,
2017, to conform to Amazon s historical presentation as detailed below. Reclassifications in the unaudited pro forma
combined statement of operations for the 32 weeks ended August 27, 2017 (in millions):

Whole
Foods
Market
Consolidated
Statement
of
Operations
Net product sales $
Net service sales
Sales 9,839
Total net sales 9,839
Operating expenses:
Cost of goods sold and occupancy costs 6,505
Fulfillment
Marketing
Technology and content
Selling, general and administrative expenses 2,817
Other operating expense, net
Pre-opening expenses 189
Relocation, store closure and lease termination
costs 44
Total operating expenses 9,555
Operating income 284
Interest expense 30)
Investment and other income (expense) 7
Total non-operating income (expense) (23)
Income before income taxes 261
Provision for income taxes (102)
Net income $ 159

Table of Contents

(a)
9,827
12
(9,839)

Adjustments

(b)

233

(189)

(44)

Whole
Foods
Market
Consolidated
Statement
of
Operations
after
Adjustments
$ 9,827

12

(0 (d)

9,839

(636) 5,869
636 2,536 3,405
61 61

113 113
(2,710) 107

9,555
284
(30)
(23)

261
(102)

$ 159
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(a) Represents the reclassification of $9.8 billion from sales to net product sales and net service sales.

(b) Represents the reclassification of $189 million from pre-opening expenses and $44 million from relocation, store
closure and lease termination costs to fulfillment costs.

(c) Represents the reclassification of occupancy costs and non-retail costs of $636 million from cost of goods sold
and occupancy costs to fulfillment costs. The occupancy costs primarily consist of store rental costs, property
taxes, utility costs, repair and maintenance costs, and property insurance.

(d) Represents the reclassification of various expenses of $2.5 billion, $61 million, and $113 million from selling,
general and administrative expenses to fulfillment, marketing, and technology and content, respectively. The
reclassification to fulfillment was primarily related to retail operational expenses.

17
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Note 4 Adjustments to the Unaudited Pro Forma Combined Statements of Operations

The pro forma adjustments are based on our estimates and assumptions that are subject to change. The following
adjustments have been reflected in the unaudited pro forma combined statement of operations:

a) Represents the following adjustments to fulfillment costs (in millions):

Year ended

December 31, 2017
Depreciation expense adjustment in connection
with fair value of property and equipment $ 194
Net lease expense adjustments relating to
favorable and unfavorable leases 101
Accelerated stock-based compensation expense (49)
Total fulfillment cost adjustments $ 246

For the year ended December 31, 2017, the net depreciation expense adjustment of $194 million is in connection
with the net fair value adjustments related to Whole Foods Market s property and equipment used in stores. The
adjustment in depreciation is based on the estimated fair value and useful lives of 12 months to 34 years, and is
calculated using the straight-line method.

For the year ended December 31, 2017, the net lease expense adjustment of $101 million is a result of the
amortization of favorable and unfavorable leasehold improvements identified in the valuation analysis and netted
with the historical amortization of deferred lease liabilities. The fair value of the favorable and unfavorable
leasehold interests is determined using the income approach which is based on a forecast of all expected future
cash flows.

For the year ended December 31, 2017, the adjustment of $49 million to stock-based compensation expense
represents the reversal of non-recurring accelerated expense. The previously unrecognized stock-based
compensation expense was accelerated due to preexisting change in control provisions in Whole Foods Market s
stock compensation arrangements and included in the historical statements of operations for the 32 weeks ended
August 27, 2017.

b) Represents the following adjustments to general and administrative costs (in millions):

Year ended
December 31, 2017
$ 19
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Depreciation expense adjustment in connection
with fair value of property and equipment
Net lease expense adjustments relating to

favorable and unfavorable leases 3
Transaction costs 97)
Accelerated stock-based compensation expense (29)

Total general and administrative cost
adjustments $ (104)

For the year ended December 31, 2017, the net depreciation expense adjustment of $19 million is in connection
with the fair value adjustment related to Whole Foods Market s property and equipment used in its global and
regional offices.

For the year ended December 31, 2017, the net lease expense adjustment of $3 million is a result of the
amortization of favorable and unfavorable leasehold interests identified in the valuation analysis and netted with
the historical amortization of deferred lease liabilities.

The transaction costs represent the reversal of non-recurring transaction costs directly related to the Merger,
incurred by Amazon and Whole Foods Market and included in the historical statements of operations for the year
ended December 31, 2017 of $97 million.

18
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The adjustment of $29 million to stock-based compensation expense represents the reversal of non-recurring

accelerated expense, incurred by Whole Foods Market and included in the historical statements of operations for
the 32 weeks ended August 27, 2017.

Represents the following adjustments to other operating expense, net (in millions):

Year ended
December 31, 2017
Amortization adjustment in connection with
fair value of intangible assets $ 51
Total other operating expense, net adjustments $ 51

For the year ended December 31, 2017, the net amortization expense adjustment of $51 million is in connection

with the fair value of acquired Whole Foods Market tradename based on the estimated fair value and useful life

of 25 years. The additional amortization expense is calculated using the straight-line method over the estimated

remaining useful life of the asset. The fair value of identifiable intangible asset is determined using the
relief-from-royalty method under the income approach.

Represents the following adjustments to interest expense (in millions):

Year ended

December 31, 2017
Interest expense on the proceeds from the
issuance of the Outstanding Notes used to
finance the Merger $ (307)
Interest expense adjustments on the Whole
Foods Market senior notes 11
Total interest expense adjustments $ (296)

For the year ended December 31, 2017, the adjustment made to record interest expense of $307 million relates to
the portion of the issuance of the Outstanding Notes used to finance the Merger, including the amortization of the
discount on the notes.

For the year ended December 31, 2017, the adjustment made to record interest expense of $11 million relates to
Whole Foods Market s senior notes based on the estimated fair value recorded as a result of the Merger, net of
historical interest expense.
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e) Reflects the income tax effect of pro forma adjustments based on the estimated blended federal and state statutory
tax rate of 26.8% for the year ended December 31, 2017.

f)  The unaudited pro forma combined basic and diluted earnings per share calculations are based on
Amazon s consolidated basic and diluted weighted average outstanding common shares.
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THE EXCHANGE OFFER
Purpose of the Exchange Offer

When we sold the Outstanding Notes on August 22, 2017, we, as issuer, entered into a registration rights agreement
(the Registration Rights Agreement ) with Goldman Sachs & Co. LLC, Merrill Lynch, Pierce, Fenner & Smith
Incorporated, and J.P. Morgan Securities LLC, as representatives of the initial purchasers. Under the Registration
Rights Agreement, we agreed, among other things, to:

use our reasonable best efforts to prepare and file the registration statement of which this prospectus forms a
part, regarding the exchange of the New Notes which will be registered under the Securities Act for the
Outstanding Notes;

use our reasonable best efforts to cause the registration statement to be declared effective under the
Securities Act;

to hold the exchange offer open for at least 20 business days;

use our reasonable best efforts to complete the exchange offer not later than 60 days after the registration
statement becomes effective; and

use our reasonable best efforts to cause the exchange to be completed within 365 days after the date of

original issuance of the Outstanding Notes.
For each Outstanding Note validly tendered pursuant to the exchange offer and not withdrawn by the holder thereof,
the holder of such Outstanding Note will receive in exchange a New Note having a principal amount equal to that of
the tendered Outstanding Note. Interest on each New Note will accrue from the last interest payment date on which
interest was paid on the tendered Outstanding Note in exchange therefor or, if no interest has been paid on such
Outstanding Note, from the date of the original issue of such Outstanding Note. Capitalized terms used but not defined
in this section have the respective meanings set forth in the Registration Rights Agreement.

Shelf Registration

Under the Registration Rights Agreement, in the event that (i) we determine that a registered exchange offer is not
available or may not be completed as soon as practicable after the last date for acceptance of notes for exchange
because it would violate any applicable law or applicable interpretations of the staff of the SEC, (ii) the exchange offer
is not for any other reason completed within 365 days after the date of original issuance of the Outstanding Notes, or
(iii) we receive a written request from any Initial Purchaser representing that it holds Registrable Securities of the
applicable series that are or were ineligible to be exchanged in the exchange offer, we also agreed to use our
reasonable best efforts to file and to have become effective a Shelf Registration Statement relating to resales of the
Outstanding Notes and to keep that shelf registration statement continuously effective until the Securities cease to be
Registrable Securities (the Shelf Effectiveness Period ). We further agreed to supplement or amend the Shelf
Registration Statement, the related Prospectus and any Free Writing Prospectus if required by the rules, regulations, or
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instructions applicable to the registration form used by us for such Shelf Registration Statement or by the Securities
Act or by any other rules or regulations thereunder or if reasonably requested by a Holder of Registrable Securities
with respect to information relating to such Holder, and to use our reasonable best efforts to cause any such
amendment to become effective, if required, and such Shelf Registration Statement, Prospectus or Free Writing
Prospectus, as the case may be, to become usable as soon as thereafter practicable. We agreed to furnish to the
Participating Holders copies of any such supplement or amendment promptly after its being used or filed with the
SEC.

Special Interest on Outstanding Notes

If a Registration Default occurs with respect to a series of Registrable Securities, the interest rate on the Registrable
Securities of such series will be increased by (i) 0.25% per annum for the first 90-day period
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beginning on, and including, the date of such Registration Default and (ii) an additional 0.25% per annum with respect
to each subsequent 90-day period, in each case until and including the date such Registration Default ends, up to a
maximum increase of 1.00% per annum. A Registration Default ends when the Securities of such series cease to be
Registrable Securities or, if earlier, (1) in the case of a Registration Default when the Exchange Offer is not completed
on or prior to the Target Registration Date, when the Exchange Offer for such series is completed, (2) in the case of a
Registration Default where the Shelf Registration Statement if required has not become effective on or prior to the
Target Registration Date or, if we receive a Shelf Request, the Shelf Registration Statement required to be filed
thereby has not become effective by the later of the Target Registration Date and 90 days after delivery of such Shelf
Request, when the Shelf Registration Statement becomes effective, or (3) in the case of a Registration Default where
the Shelf Registration Statement ceases to be effective or the Prospectus contained therein ceases to be usable, and
such failure exists for more than 30 days (whether or not consecutive) in any 12-month period or where on more than
two occasions in any 12-month period during the Shelf Effectiveness Period, the Shelf Registration Statement ceases
to be effective, or the Prospectus ceases to be usable, when the Shelf Registration Statement again becomes effective
or the Prospectus again becomes usable. If at any time more than one Registration Default has occurred and is
continuing, then, until the next date that there is no Registration Default, the increase in interest rate provided for by
this paragraph shall apply as if there occurred a single Registration Default that begins on the date that the earliest
such Registration Default occurred and ends on such next date that there is no Registration Default. Any amounts of
special interest due will be payable in cash on the same original interest payment dates as interest on the Outstanding
Notes is payable.

This summary of the provisions of the Registration Rights Agreement does not purport to be complete and is subject
to, and is qualified in its entirety by reference to, all the provisions of the Registration Rights Agreement, copies of
which are filed as exhibits to the registration statement of which this prospectus forms a part.

Terms of the Exchange Offer

This prospectus and the accompanying letter of transmittal together constitute the exchange offer. Upon the terms and
subject to the conditions set forth in this prospectus and in the letter of transmittal, we will accept for exchange
Outstanding Notes that are properly tendered on or before the Expiration Date and are not withdrawn as permitted
below. We have agreed to use all commercially reasonable efforts to keep the registration statement effective for at
least 20 business days from the date notice of the exchange offer is mailed. The Expiration Date for the exchange offer
is 5:00 p.m., New York City time, on June 6, 2018, or such later date and time to which we, in our sole discretion,
extend the exchange offer.

The form and terms of the New Notes being issued in the exchange offer are the same as the form and terms of the
Outstanding Notes, except that the New Notes being issued in the exchange offer:

will have been registered under the Securities Act;

will not bear the restrictive legends restricting their transfer under the Securities Act; and

will not contain the registration rights and special interest provisions contained in the Outstanding Notes.
We expressly reserve the right, in our sole discretion:
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to extend the Expiration Date;

to delay accepting any Outstanding Notes;

to terminate the exchange offer and not accept any Outstanding Notes for exchange if any of the conditions
set forth below under  Conditions have not been satisfied; and

to amend the exchange offer in any manner.
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We will give written notice of any extension, delay, non-acceptance, termination, or amendment of the exchange offer
as promptly as practicable by a public announcement, and in the case of an extension, no later than 9:00 a.m., New
York City time, on the next business day after the previously scheduled Expiration Date. During an extension, all
Outstanding Notes previously tendered will remain subject to the exchange offer and may be accepted for exchange
by us. Any Outstanding Notes not accepted for exchange for any reason will be returned without cost to the holder
that tendered them as promptly as practicable after the expiration or termination of the exchange offer.

Conditions

We are not required to accept for exchange, or to issue New Notes in the exchange offer for, any Outstanding Notes.
We may terminate or amend the exchange offer at any time before the acceptance of Outstanding Notes for exchange
if:

the exchange offer would violate any applicable federal law, statute, rule or regulation, or any applicable
interpretation of the staff of the SEC;

any action or proceeding is instituted or threatened in any court or by or before any governmental agency
challenging the exchange offer or that we believe might be expected to prohibit or materially impair our
ability to proceed with the exchange offer;

any stop order is threatened or in effect with respect to either (1) the registration statement of which this
prospectus forms a part, or (2) the qualification of the Indenture governing the New Notes under the Trust
Indenture Act of 1939, as amended (the Trust Indenture Act );

any law, rule or regulation is enacted, adopted, proposed, or interpreted that we believe might be expected to
prohibit or impair our ability to proceed with the exchange offer or to materially impair the ability of holders
generally to receive freely tradable New Notes in the exchange offer. See ~ Consequences of Not Exchanging
Outstanding Notes;

any change or a development involving a prospective change in our business, properties, assets, liabilities,
financial condition, operations, or results of operations taken as a whole, that is or may be adverse to us;

any declaration of war, armed hostilities or other similar international calamity directly or indirectly
involving the United States, or the worsening of any such condition that existed at the time that we
commence the exchange offer; or

we become aware of facts that, in our reasonable judgment, have or may have adverse significance with
respect to the value of the Outstanding Notes or the New Notes to be issued in the exchange offer.
The preceding conditions are for our sole benefit and we may assert them regardless of the circumstances giving rise
to any such condition. We may waive the preceding conditions in whole or in part at any time and from time to time in
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our sole discretion. If we do so, the exchange offer will remain open for at least three business days following any
waiver of the preceding conditions. Our failure at any time to exercise the foregoing rights will not be deemed a
waiver of any such right and each such right will be deemed an ongoing right which we may assert at any time and
from time to time.

Acceptance of Outstanding Notes for Exchange; Delivery of New Notes Issued in the Exchange Offer
Upon satisfaction or waiver of all of the conditions to the exchange offer, we intend to accept, promptly after the
Expiration Date, all Outstanding Notes properly tendered and issue New Notes registered under the Securities Act.

For purposes of the exchange offer, we will be deemed to have accepted properly tendered Outstanding Notes for
exchange when, as and if we have given written notice to the exchange agent. See ~ Conditions.
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For each Outstanding Note accepted for exchange, the holder will receive a New Note registered under the Securities
Act having a principal amount equal to, and in the denomination of, that of the surrendered Outstanding Note.
Accordingly, registered holders of New Notes on the relevant record date for the first interest payment date following
the consummation of the exchange offer will receive interest accruing from February 21, 2018, in the case of the New
2020 Notes, or February 22, 2018, in the case of the New 2023 Notes, the New 2024 Notes, the New 2027 Notes, the
New 2037 Notes, the New 2047 Notes, and the New 2057 Notes, or, if later, the most recent date to which interest has
been paid. Outstanding Notes that we accept for exchange will cease to accrue interest from and after the date of
consummation of the exchange offer. Under the Registration Rights Agreement, we may be required to make
additional payments in the form of special interest to the holders of the Outstanding Notes under circumstances
relating to the timing of the exchange offer, as discussed above.

In all cases, we will issue New Notes in the exchange offer for Outstanding Notes that are accepted for exchange only
after the exchange agent timely receives:

certificates for such Outstanding Notes or a timely book-entry confirmation of such Outstanding Notes into
the exchange agent s account at DTC;

a properly completed and duly executed letter of transmittal or an agent s message; and

all other required documents.
If for any reason set forth in the terms and conditions of the exchange offer we do not accept any tendered
Outstanding Notes, or if a holder submits Outstanding Notes for a greater principal amount than the holder desires to
exchange, we will return such unaccepted or non-exchanged Outstanding Notes without cost to the tendering holder.
In the case of Outstanding Notes tendered by book-entry transfer into the exchange agent s account at DTC, such
non-exchanged Outstanding Notes will be credited to an account maintained with DTC. We will return the

Outstanding Notes or have them credited to DTC as promptly as practicable after the expiration or termination of the
exchange offer.

Procedures for Tendering

When the holder of Outstanding Notes tenders and we accept Outstanding Notes for exchange, a binding agreement
between us and the tendering holder is created, subject to the terms and conditions set forth in this prospectus and the
accompanying letter of transmittal. Except as set forth below, a holder of Outstanding Notes who wishes to tender
Outstanding Notes for exchange must, on or prior to the Expiration Date:

transmit a properly completed and duly executed letter of transmittal, including all other documents required
by such letter of transmittal, to Wells Fargo Bank, National Association, the exchange agent, at the address
set forth on the back cover page of this prospectus; or

if Outstanding Notes are tendered pursuant to the book-entry procedures set forth below, the tendering
holder must transmit an agent s message to the exchange agent at the address set forth on the back cover page
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of this prospectus.
In addition, either:

the exchange agent must receive the certificates for the Outstanding Notes and the letter of transmittal; or

the exchange agent must receive, prior to the Expiration Date, a timely confirmation of the book-entry

transfer of the Outstanding Notes being tendered into the exchange agent s account at DTC, along with the

letter of transmittal or an agent s message.
The term agent s message means a message, transmitted by DTC to and received by the exchange agent and forming a
part of a book-entry transfer, referred to as a book-entry confirmation, which states that DTC has received an express
acknowledgment that the tendering holder agrees to be bound by the letter of transmittal and that we may enforce the
letter of transmittal against such holder.

23

Table of Contents 49



Edgar Filing: AMAZON COM INC - Form 424B3

Table of Conten

The method of delivery of the Outstanding Notes, the letter of transmittal and all other required documents is at the
election and risk of the holder. If such delivery is by mail, we recommend registered mail, properly insured, with
return receipt requested. In all cases, you should allow sufficient time to assure timely delivery. No letters of
transmittal or Outstanding Notes should be sent directly to us.

Signatures on a letter of transmittal or a notice of withdrawal, as the case may be, must be guaranteed unless the
Outstanding Notes surrendered for exchange are tendered:

by a holder of Outstanding Notes who has not completed the box entitled Special Issuance Instructions on
the letter of transmittal; or

for the account of an eligible institution.
An eligible institution is an eligible guarantor institution (as defined in Rule 17Ad-15 of the Exchange Act) meeting
the requirements of the registrar for the Outstanding Notes, which requirements include membership or participation
in the Security Transfer Agent Medallion Program, or STAMP, or such other signature guarantee program as may be
determined by the registrar for the Outstanding Notes in addition to, or in substitution for, STAMP, all in accordance
with the Exchange Act.

If signatures on a letter of transmittal or notice of withdrawal are required to be guaranteed, the guarantor must be an
eligible institution. If Outstanding Notes are registered in the name of a person other than the signer of the letter of
transmittal, the Outstanding Notes surrendered for exchange must be endorsed by the registered holder, or
accompanied by a written instrument or instruments of transfer or exchange, in satisfactory form as determined by us
in our sole discretion, duly executed by the registered holder with the holder s signature guaranteed by an eligible
1nstitution.

All questions as to the validity, form, eligibility (including time of receipt), and acceptance for exchange of any tender
or withdrawal of Outstanding Notes in connection with the exchange offer will be determined by us, in our sole
discretion, and our determination will be final and binding. We reserve the absolute right to:

reject any and all tenders of any Outstanding Note improperly tendered;

refuse to accept any Outstanding Note if, in our judgment or the judgment of our counsel, acceptance of the
Outstanding Note may be deemed unlawful; and

waive any defects or irregularities or conditions of the exchange offer as to any particular Outstanding Note
either before or after the Expiration Date, including the right to waive the ineligibility of any class of holder
who seeks to tender Outstanding Notes in the exchange offer.
Our interpretation of the terms and conditions of the exchange offer as to any particular Outstanding Notes either
before or after the Expiration Date, including the letter of transmittal and the instructions to it, will be final and
binding on all parties. Holders must cure any defects and irregularities in connection with tenders of Outstanding
Notes for exchange within such reasonable period of time as we will determine, unless we waive such defects or
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irregularities. Neither we, the exchange agent nor any other person will be under any duty to give notification of any
defect or irregularity with respect to any tender of Outstanding Notes for exchange, nor will any such persons incur
any liability for failure to give such notification.

If a person or persons other than the registered holder or holders of the Outstanding Notes tendered for exchange signs
the letter of transmittal, the tendered Outstanding Notes must be endorsed or accompanied by appropriate powers of
attorney, in either case signed exactly as the name or names of the registered holder or holders that appear on the
Outstanding Notes.

If trustees, executors, administrators, guardians, attorneys-in-fact, officers of corporations or others acting in a
fiduciary or representative capacity sign the letter of transmittal, any Outstanding Notes or any power of attorney,

such persons should so indicate when signing, and you must submit proper evidence satisfactory to us of such person s
authority to so act unless we waive this requirement.
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By tendering, each holder will represent to us that, among other things, the person acquiring New Notes in the
exchange offer is obtaining them in the ordinary course of its business, whether or not such person is the holder, and
that neither the holder nor such other person has any arrangement or understanding with any person to participate in
the distribution of the New Notes. If any holder or any such other person is an affiliate, as defined in Rule 405 under
the Securities Act, of ours, or is engaged in, intends to engage in, or has an arrangement or understanding with any
person to participate in a distribution of the New Notes, such holder or any such other person:

may not rely on the applicable interpretations of the staff of the SEC; and

must comply with the registration and prospectus delivery requirements of the Securities Act in connection
with any resale transaction.
Each broker-dealer that receives New Notes for its own account in exchange for Outstanding Notes, where such
Outstanding Notes were acquired by such broker-dealer as a result of market-making activities or other trading
activities, must acknowledge that it will deliver a prospectus in connection with any resale of such New Notes. The
letter of transmittal states that by so acknowledging and by delivering a prospectus, a broker-dealer will not be
deemed to admit that it is an underwriter within the meaning of the Securities Act.

Withdrawal Rights

You may withdraw tenders of your Outstanding Notes at any time prior to 5:00 p.m., New York City time, on the
Expiration Date. For a withdrawal to be effective, you must send a written notice of withdrawal to the exchange agent
at the address set forth on the back cover page of this prospectus. Any such notice of withdrawal must:

specify the name of the person having tendered the Outstanding Notes to be withdrawn;

identify the Outstanding Notes to be withdrawn, including the principal amount of such Outstanding Notes;
and

where certificates for Outstanding Notes are transmitted, specify the name in which such Outstanding Notes

are registered, if different from that of the withdrawing holder.
If certificates for Outstanding Notes have been delivered or otherwise identified to the exchange agent, then, prior to
the release of such