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999 Lake Drive
Issaquah, Washington 98027

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

TO OUR SHAREHOLDERS:

The Annual Meeting of the Shareholders of Costco Wholesale Corporation (the “Company’) will be held at the
Meydenbauer Center, Center Hall, 11100 NE 6th Street, Bellevue, Washington 98004, on Thursday, January 24, 2019,
at 4:00 p.m., for the following purposes:

1. To elect the three Class II directors nominated by the Board of Directors to hold office until the 2022 Annual
Meeting of Shareholders and until their successors are elected and qualified;

2. To ratify the selection of KPMG LLP ("KPMG") as the Company’s independent auditors for fiscal 2019;

3. To approve, on an advisory basis, the compensation of the Company’s named executive officers for fiscal 2018 as
disclosed in these materials;

4. To approve the 2019 Incentive Plan;

5. To approve an amendment to the articles of incorporation to declassify the Board and provide for annual election
of directors;

6. To approve an amendment to the articles of incorporation to eliminate a supermajority voting requirement;

7. To vote on a shareholder proposal described in the accompanying proxy statement, if properly presented at the
meeting; and

8. To transact such other business as may properly come before the meeting or any adjournments thereof.

Only shareholders of record at the close of business on November 19, 2018, are entitled to notice of and to vote at the
meeting. All shareholders are requested to be present in person or by proxy. Any shareholder who later finds that he or
she can be present at the meeting, or for any reason desires to do so, may revoke the proxy at any time before it is
voted.

Important Notice Regarding the Availability of Proxy Materials for the 2019 Annual Meeting. We are mailing to
many of our shareholders a notice of availability over the Internet of the proxy materials, rather than mailing a full
paper set of the materials. The notice of availability contains instructions on how to access our proxy materials on the
Internet, as well as instructions on obtaining a paper copy. All shareholders who do not receive such a notice of
availability, including shareholders who have previously requested to receive a paper copy of the materials, will
receive a full set of paper proxy materials by U.S. mail. This process will reduce our costs to print and distribute our
proxy materials.

Voting by the Internet or telephone is fast and convenient, and your vote is immediately confirmed and tabulated. If
you receive a paper copy of the proxy materials, you may also vote by completing, signing, dating and returning the
accompanying proxy card in the enclosed return envelope furnished for that purpose. By using the Internet or
telephone you help the Company reduce postage and proxy tabulation costs.
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Please do not return the enclosed paper ballot if you are
voting over the Internet or by telephone.

VOTE BY INTERNET VOTE BY TELEPHONE
(800) 690-6903 via touch-tone

phone toll-free
24 hours a day/7 days a week

http://www .proxyvote.com
24 hours a day/7 days a week

Use the Internet to transmit your voting instructions and for electronic ~ Use any touch-tone telephone to transmit
delivery of information up until 11:59 p.m. Eastern Time on January 23, your voting instructions up until 11:59 p.m.
2019. Have your proxy card in hand when you access the website, and  Eastern Time on January 23, 2019. Have
follow the instructions to obtain your records and to create an electronic your proxy card in hand when you call and
voting instruction form. then follow the instructions.

Your cooperation is appreciated, because a majority of the common stock must be represented, either in person or by
proxy, to constitute a quorum for the conduct of business.

By order of the Board of Directors,
John Sullivan
Senior Vice President, General Counsel and Secretary

December 14, 2018

Important Notice Regarding the Availability of Proxy Materials for

the Meeting of Shareholders to be Held on January 24, 2019

The Proxy Statement and Annual Report to Shareholders are available at
http://investor.costco.com.
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PARKING FACILITY AND DRIVING DIRECTIONS

MEYDENBAUER CENTER
11100 NE 6th Street
Bellevue, Washington

DRIVING DIRECTIONS

* From Seattle via SR-520:

* Take SR-520 east to I-405 south.

* Take Exit 13A west to NE 4th Street.
* Turn right onto NE 4th Street.

* Turn right onto 112th Ave NE.

* Turn left onto NE 6th Street to
Meydenbauer Center's parking garage
on the right.

¢ From Seattle via I-90:

 Take 1-90 east to I-405 north.

e Take Exit 13A west to NE 4th Street.
e Turn left onto NE 4th Street.

* Turn right onto 112th Avenue NE.

e Turn left onto NE 6th Street to
Meydenbauer Center's parking garage
on the right.

PARKING

Due to limited parking availability, we encourage you to explore Metro
Transit’s commuter services. The Bellevue Transit Center is conveniently
located less than a block from Meydenbauer Center.

Meydenbauer Center's Parking Garage is located at 11100 NE 6th Street. It
does not accommodate vehicles over 6'9" tall.

OVERFLOW PARKING

Bellevue Corporate Plaza Garage & Skyline Plaza can be accessed from 110th
Ave NE.

Griffin Lot is located on the corner of NE 8th Street and 110th Avenue NE.
Parking in these facilities for this event will be paid for by the Company. As

you leave, tell the attendant you attended the Costco Wholesale Annual
Meeting.
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PROXY STATEMENT
FOR ANNUAL MEETING OF SHAREHOLDERS TO BE HELD
January 24, 2019

SOLICITATION AND REVOCATION OF PROXY
Proxies in the form furnished are solicited by the Board of Directors of the Company to be voted at the Annual
Meeting of Shareholders to be held on January 24, 2019, or any adjournments (the “Annual Meeting”). The individuals
named as proxy are Hamilton E. James and W. Craig Jelinek. A Notice of Internet Availability of Proxy Materials was
first sent to shareholders and the accompanying notice of meeting, this Proxy Statement and the form of proxy are first
being made available to shareholders on or about December 14, 2018.
All shares represented by proxies received will be voted in accordance with instructions contained in the proxies. The
Board of Directors unanimously recommends a vote:
1.FOR the nominees for director listed in these materials and on the proxy;
2.FOR the ratification of the selection of the Company’s independent auditors;
FOR the approval, on an advisory basis, of the compensation of the Company’s named executive officers for fiscal
2018 as disclosed in these materials;
4.FOR approval of the Company's 2019 Incentive Plan;
FOR approval of an amendment to the articles of incorporation to declassify the Board and provide for annual
“election of directors;
6.FOR approval of an amendment to the articles of incorporation to eliminate a supermajority voting requirement; and
7.AGAINST the shareholder proposal.
In the absence of voting instructions to the contrary, shares represented by validly executed proxies will be voted in
accordance with the foregoing recommendations. A shareholder giving a proxy has the power to revoke it any time
before it is voted by providing written notice to the Secretary of the Company, by delivering a later-dated proxy, or by
voting in person at the Annual Meeting.
Only shareholders of record at the close of business on November 19, 2018 (the “Record Date”’) will be entitled to vote
at the Annual Meeting. At the close of business on the Record Date, there were 440,570,601 shares of common stock
outstanding, which represent all of the voting securities of the Company. Each share of common stock is entitled to
one vote. Shareholders do not have cumulative voting rights in the election of directors.
A majority of the common stock entitled to vote at the Annual Meeting, present either in person or by proxy, will
constitute a quorum. Shareholders who abstain from voting on any or all proposals will be included in the number of
shareholders present at the meeting for purposes of determining the presence of a quorum. Abstentions

1
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and broker non-votes will not be included in the total of votes cast and will not affect the outcome of the vote on
proposals 1 through 4 and 7 and will have the same effect as a vote “against” on proposals 5 and 6.

With respect to proposal 1, the election of directors, the three directors receiving the highest number of votes will be
elected. The Company’s bylaws provide that in an uncontested election for directors a nominee who receives a greater
number of “withhold” votes than votes “for" shall offer his or her resignation. A committee of independent directors
whose election is not at issue will determine and publicly report the action to be taken with respect to the resignation
offer. With respect to proposals 2 through 4 and 7, to approve each proposal the votes that shareholders cast “for”” must
exceed the votes cast “against.” With respect to proposals 5 and 6, to approve each proposal the votes “for”” must represent
not less than two-thirds of the outstanding shares entitled to be cast generally in the election of directors.

If your shares are held by a broker or other financial institution on your behalf (that is, in “street name”), and you do not
instruct that firm as to how to vote these shares, Nasdaq rules allow the firm to vote your shares only on routine
matters. Proposal 2, the ratification of the selection of the Company’s independent auditors for fiscal 2019, is the only
matter for consideration at the meeting that Nasdaq rules deem to be routine. For all other proposals, you must submit
voting instructions to the firm that holds your shares if you want your vote to count. When a firm votes a client’s shares
on some but not all of the proposals, the missing votes are referred to as “broker non-votes.” Please instruct your broker
or other financial institution so your vote can be counted.

In addition to mailing the Notice of Internet Availability of Proxy Materials (the "Notice") to shareholders, the
Company has asked banks and brokers to forward copies of the Notice, and upon request, paper copies of the proxy
materials to persons for whom they hold stock of the Company and to request authority for execution of the proxies.
The Company will reimburse the banks and brokers for their reasonable out-of-pocket expenses in doing so. Officers
and employees of the Company may, without being additionally compensated, solicit proxies by mail, telephone,
facsimile or personal contact. All proxy-soliciting expenses will be paid by the Company in connection with the
solicitation of votes for the Annual Meeting. Alliance Advisors may solicit proxies at a cost we anticipate will not
exceed $11,000.

NOTE ABOUT FORWARD-LOOKING STATEMENTS

Certain statements in this Proxy Statement, other than purely historical information, including estimates, projections,
statements relating to our business plans, objectives and expected operating results, and the assumptions upon which
those statements are based, are “forward-looking statements” within the meaning of the Private Securities Litigation
Reform Act of 1995, Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of
1934. Forward-looking statements may appear throughout this Proxy Statement. These forward-looking statements
generally are identified by the words “anticipate,” “believe,” “continue,” “could,” “estimate,” “expect,” “intend,” “may,” “mig|
“plan,” “potential,” “predict,” “project,” “seek,” “should,” “target,” “will,” “would,” or similar expressions and the negatives o
terms. Forward-looking statements are based on current expectations and assumptions that are subject to risks and
uncertainties that may cause actual events, results, or performance to differ materially from those indicated by the
forward-looking statements. A detailed discussion of risks and uncertainties that could cause actual results and events
to differ materially from such forward-looking statements is included in the section titled “Risk Factors” in our Forms
10-K and 10-Q. We undertake no obligation to update or revise publicly any forward-looking statements, whether as a
result of new information, future events, or otherwise, except as required by law.

PROPOSAL 1: ELECTION OF DIRECTORS

The Board of Directors is divided into three classes. Directors are elected by class, for three-year terms. Successors to
the class of directors whose term expires at any annual meeting are elected for three-year terms. Each of Hamilton E.
James, John W. Stanton and Mary Agnes (Maggie) Wilderotter is nominated as a member of Class II, to serve for a
three-year term until the annual meeting of shareholders in 2022 and until a successor is elected and qualified. All
nominees are current directors.

Each nominee has indicated a willingness and ability to serve as a director. If any nominee becomes unable or
unwilling to serve, the accompanying proxy may be voted for the election of such other person as will be designated

by the Board. The proxies being solicited will be voted for no more than three nominees at the Annual
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Meeting. Each director will be elected by a plurality of the votes cast, in person or by proxy, at the Annual Meeting,
assuming a quorum is present.

The candidates for election have been nominated by the Board based on the recommendation of the Nominating and
Governance Committee. In addition to the information presented below regarding each nominee’s specific experience,
qualifications, attributes and skills that led the Board to conclude that he or she should serve as a director, the Board
believes that each nominee has demonstrated: outstanding achievement in his or her professional career; relevant
experience; personal and professional integrity; ability to make independent, analytical inquiries; experience with and
understanding of the business environment; and willingness and ability to devote adequate time to Board duties. We
also believe that our directors collectively have the skills and experience that make them well-suited to oversee the
Company. They are established leaders in important areas of business and non-profit service. In addition, members of
our Board have had a great diversity of experiences and bring a wide variety of views that strengthen their ability to
guide our Company.

The Board of Directors unanimously recommends that you vote FOR Proposal 1.

Directors

The following table sets forth information regarding each nominee for election as a director and each director whose
term of office will continue after the Annual Meeting.

Expiration of

Name Current Position with the Company .
Term as Director
Hamilton E. James Chairman of the Board of Directors 67 2019
Susan L. Decker Director 56 2020
Kenneth D. Denman Director 60 2021
Richard A. Galanti E)Fecutive Vice President, Chief Financial Officer and 62 2020
Director
W. Craig Jelinek President, Chief Executive Officer and Director 66 2021
John W. Meisenbach Director 82 2020
Charles T. Munger Director 94 2020
Jeffrey S. Raikes Director 60 2021
John W. Stanton Director 63 2019
%";‘ﬁeﬁt‘f (Maggie) Director 63 2019

Set forth below is information with respect to each director of the Company, which as used below means Costco
Wholesale Corporation and includes its predecessor company, Costco Wholesale Corporation, as it existed prior to the
1993 merger with The Price Company.

Hamilton E. James has been a director of the Company since August 1988. He was the Lead Independent Director
from 2005 until becoming the non-executive Chairman of the Board in August 2017. He was until March 1, 2018,
President and Chief Operating Officer of The Blackstone Group, a global alternative asset manager and provider of
financial advisory services and is currently its Executive Vice Chairman. He is also a member of the board of directors
of its general partner, Blackstone Group Management L.L.C. He was previously a director of Credit Suisse First
Boston USA, Inc. Mr. James’s qualifications to serve on the Board include the knowledge and experience he has
gained, and contributions he has made, during his tenure as a director of our Company and his broad-ranging
experiences in the financial services industry, including senior leadership positions.

Susan L. Decker has been a director of the Company since October 2004. She is Chief Executive Officer and a
co-founder of Raftr, a digital media product, launched in 2017. She also serves as an adviser to several Internet
start-ups. During the 2009 school year, she was an Entrepreneur-in-Residence at Harvard Business School. From 2000
to 2009, Ms. Decker served in various executive management roles at Yahoo! Inc., including President from 2007 to
2009 and Executive Vice President and Chief Financial Officer from 2000 to 2007. She is a director of Berkshire
Hathaway Inc., Vail Resorts, Inc. and SurveyMonkey and was previously a director of Intel Corporation and Pixar.
Ms. Decker’s qualifications to serve on the Board include the knowledge and
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experience she has gained, and contributions she has made, during her tenure as a director of our Company, her
service on the boards of other public companies, and her broad-ranging experiences, including senior leadership
positions, in the areas of finance, technology and marketing.

Kenneth D. Denman was elected to the Board in March 2017. He is a Venture Partner at Sway Ventures. He was
President and Chief Executive Officer of Emotient, Inc., a developer of technology to analyze facial expressions, until
the company was acquired by Apple in January 2016. Previously, Mr. Denman was the Chief Executive Officer of
Openwave Systems, Inc. and iPass, Inc. and a Senior Vice President for MediaOne. He is a member of the boards of
directors of LendingClub Corp., Mitek Systems, Inc. and Motorola Solutions, Inc. Previously he was a director at
ShoreTel Inc. and United Online, Inc. Mr. Denman served in the Edward V. Fritzky chair as visiting professor at the
University of Washington’s Foster School of Business in the 2012 school year. Mr. Denman also serves on the board
of directors of the Foster School and the University of Washington Foundation. Mr. Denman’s qualifications to serve
on the Board include knowledge and experience from service on the boards of other public companies, and his
broad-ranging experiences, including chief executive and other leadership positions, in the areas of technology and
international business.

Richard A. Galanti has been a director of the Company since January 1995 and Executive Vice President and Chief
Financial Officer of the Company since October 1993. Mr. Galanti’s qualifications to serve on the Board include his
extensive knowledge of the Company’s business, developed over his long career here, particularly in the areas of
finance and financial reporting.

W. Craig Jelinek has been a director and President of the Company since February 2010, and Chief Executive Officer
since January 1, 2012. Mr. Jelinek previously was President and Chief Operating Officer from February 2010 until
January 2012, and was Executive Vice President in charge of merchandising beginning in 2004. He spent the previous
twenty years in various management positions in warehouse operations. Mr. Jelinek’s qualifications to serve on the
Board include his extensive knowledge of our Company’s business developed over his long career here, particularly in
the areas of operations and merchandising.

John W. Meisenbach has been a director of the Company since its inception. Mr. Meisenbach was the CEO of MCM,
a financial services company that he founded in 1962, from 2008 to 2013, and chairman of the board of directors until
the company was sold in 2015 to Assured Partners. He previously served as a director of Expeditors International,
where he was Chair of the Compensation Committee. He currently serves as a director of M Financial Holdings Inc.
where he is on the Executive Committee and previously served as Chair of the Securities Committee.

Mr. Meisenbach’s qualifications to serve on the Board include the knowledge and experience he has gained, and
contributions he has made, during his tenure as a director of our Company, his service on the boards of other public
companies, and his broad-ranging experiences in the insurance industry.

Charles T. Munger has been a director of the Company since January 1997. He is Vice Chairman of the Board of
Directors of Berkshire Hathaway Inc., and Chairman of the Board of Directors of Daily Journal Corporation.

Mr. Munger’s qualifications to serve on the Board include the knowledge and experience he has gained, and
contributions he has made, during his tenure as a director of our Company, his service on the boards of other public
companies, and his broad-ranging experiences in the areas of investments, finance, and insurance.

Jeffrey S. Raikes has been a director of the Company since December 2008. He is the co-founder of the Raikes
Foundation, the mission of which is to empower young people to transform their lives. He was the Chief Executive
Officer of the Bill & Melinda Gates Foundation from 2008 to 2014. Mr. Raikes held several positions with Microsoft
Corp. from 1981 to 2008, including President of the Business Division from 2005 to 2008. Mr. Raikes' qualifications
to serve on the Board are his broad-ranging experiences, including senior leadership positions, in the areas of
technology and marketing and at the world's largest foundation.

John W. Stanton has been a director of the Company since October 2015. He is the Chairman of Trilogy International
Partners, Inc., which operates wireless systems internationally, Trilogy Equity Partners, which invests in
wireless-related companies, and First Avenue Entertainment LLLP, which is the owner of the Seattle Mariners. Mr.
Stanton founded and served as Chairman and Chief Executive Officer of Western Wireless Corporation, a wireless
telecommunications company, from 1992 until shortly after its acquisition by ALLTEL Corporation in 2005. He was
Chairman and a director of T-Mobile USA, formerly VoiceStream Wireless Corporation, a mobile
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telecommunications company, from 1994 to 2004, and was Chief Executive Officer from
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1998 to 2003. Mr. Stanton was a director of Clearwire Corp. from 2008 to 2013, Chairman between 2011 and 2013,
and interim Chief Executive Officer during 2011. He is currently a director of Trilogy International Partners,
Microsoft Corp., GameChanger Media, Inc. and was previously a director of Columbia Sportswear Company. Mr.
Stanton's qualifications to serve on the Board are his broad-ranging experiences, including senior leadership positions,
in the areas of telecommunications and technology, and service on the boards of other companies.

Mary Agnes (Maggie) Wilderotter has been a director of the Company since October 2015. She is the Chief Executive
Officer and Chairman of the Grand Reserve Inn. She was the Executive Chairman of Frontier Communications, a
public telecommunications company, from April 2015 until April 2016. Mrs. Wilderotter served as Frontier's Chief
Executive Officer from 2004 to 2015 and Chairman of the Board from December 2005. Prior to joining Frontier, she
was a senior vice president of Microsoft Corp. from 2002 to 2004. From 1997 to 2002, she was President and Chief
Executive Officer of Wink Communications, an interactive telecommunications and media company. Mrs. Wilderotter
was previously a director of Xerox Corporation, DreamWorks Animation SKG, and The Procter & Gamble Company.
She is currently a director of Cadence Design Systems, Hewlett Packard Enterprise, and DocuSign. Mrs. Wilderotter
served in 2016 on the President's Commission on Enhancing National Cybersecurity. Her qualifications to serve on
the Board include the knowledge and experience she has gained, and contributions she has made, during her service
on the boards of over thirty public companies in her career, and her broad-ranging corporate experiences, including
senior leadership positions, in the areas of telecommunications and technology.

No family relationship exists among any of the directors or executive officers. No arrangement or understanding exists
between any director or executive officer and any other person pursuant to which any director was selected as a
director or executive officer of the Company.

Committees of the Board

The Board has determined that each member of the Audit, Compensation and Nominating and Governance
Committees meets Nasdaq listing standards regarding “independence,” including applicable committee independence
requirements. Each committee has a written charter, which may be viewed at our website at www.costco.com through
the Investor Relations page. Directors deemed independent are Mses. Decker and Wilderotter and Messrs. Denman,
James, Munger, Raikes and Stanton, who constitute a majority of the Board. The non-executive directors of the
Company met in executive session presided over by the non-executive Chairman at four meetings this fiscal year.
Audit Committee. The functions of the Audit Committee include (among others):

providing direct communication between the Board and the Company’s internal and external auditors;

monitoring the design and maintenance of the Company’s system of internal accounting controls;

selecting, evaluating and, if necessary, replacing the external auditors;

reviewing the results of internal and external audits as to the reliability and integrity of financial and operating
information;

maintaining procedures for receipt, retention and treatment of any complaints received by the Company about its
accounting, internal accounting controls or auditing matters and for the confidential and anonymous submission by
employees of concerns regarding questionable accounting or auditing matters;

reviewing the relationships between the Company and the external auditors to ascertain the independence of the
external auditors; and

approving compensation of the external

auditors.

The members of the committee are Messrs. Munger (chair) and Denman and Ms. Decker. The Board has determined
that Mr. Munger is an “audit committee financial expert” as defined by the rules of the Securities and Exchange
Commission (“SEC”). In order to ensure continuing auditor independence, the Audit Committee periodically considers
whether there should be a regular rotation of the external auditors. In conjunction with the mandated rotation of the
external auditor's lead engagement partner, the Audit Committee and its chairperson are directly involved in the
selection of the new lead engagement partner. The Audit Committee met eight times during fiscal 2018. A report of
the Audit Committee is set forth below.
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Compensation Committee. The Compensation Committee reviews the salaries, bonuses and stock-based compensation
provided to executive officers of the Company and oversees the overall administration of the Company’s compensation
and stock-based compensation programs. Except with respect to setting the compensation of the Chief Executive
Officer, the committee may delegate its authority to a subcommittee of the committee (consisting either of a subset of
members of the committee or any members of the Board who would be eligible to serve on the committee). In
addition, to the extent permitted by applicable law, the committee may delegate to one or more executive officers of
the Company the authority to grant stock awards to employees who are not executive officers or members of the
Board. The committee has delegated certain authority to the Chief Executive Officer with respect to such awards not
involving executive officers. See Compensation Discussion and Analysis below for a further description of the role of
the committee. The members of the committee are Messrs. Stanton (chair) and Munger and Mrs. Wilderotter and it
met four times during fiscal 2018. A report of the Compensation Committee is set forth below.

Nominating and Governance Committee. The functions of the Nominating and Governance Committee are to identify
and approve individuals qualified to serve as members of the Board, select director nominees for the annual meeting
of shareholders, evaluate the Board’s performance, develop and recommend to the Board corporate governance
guidelines, and provide oversight with respect to corporate g