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Approximate date of commencement of proposed sale to the public: From time to time after the effective date of this registration statement
as determined by market conditions.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the
following box. ~

If the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 of the Securities Act of
1933, other than securities offered only in connection with dividend or interest reinvestment plans, check the following box. x

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering. ~

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities
Act registration number of the earlier effective registration statement for the same offering. ~

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective
upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the following box. x

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instructions I.D. filed to register additional
securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box.

CALCULATION OF REGISTRATION FEE

. Proposed Proposed
Title of each class of maximum maximum Amount of
Amount to be offering price aggregate registration
securities to be registered Registered per unit offering price fee
Debt Securities () (1) [€))] ()

(1) An indeterminate amount of securities to be offered at indeterminate prices is being registered pursuant to this registration statement. The Registrant is
deferring payment of the registration fee pursuant to Rule 456(b) and is omitting this information in reliance on Rule 456(b) and Rule 457(r).
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PROSPECTUS

Debt Securities

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission using a shelf registration process.
This means:

we may sell debt securities from time to time;

we will provide a prospectus supplement each time we issue the securities; and

the prospectus supplement will provide specific information about the terms of that issuance and also may add, update or change
information contained in this prospectus.
We will provide the specific terms of these securities in supplements to this prospectus. You should carefully read this prospectus and the
applicable prospectus supplement before you invest.

The securities may be sold directly to investors, through agents designated from time to time or to or through underwriters or dealers. See Plan
of Distribution. If any underwriters are involved in the sale of any securities in respect of which this prospectus is being delivered, the names of
such underwriters and any applicable commissions or discounts will be set forth in the applicable prospectus supplement. The net proceeds we
expect to receive from such sale also will be set forth in the applicable prospectus supplement.

This prospectus may not be used to offer or sell any securities unless accompanied by a prospectus supplement.

NEITHER THE SECURITIES AND EXCHANGE 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 February 13, 2007.
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ABOUT THIS PROSPECTUS

This prospectus is part of a shelf registration statement that we have filed with the Securities Exchange Commission (the SEC ). By using a shelf
registration statement, we may sell, at any time and from time to time, in one or more offerings, any combination of the securities described in

this prospectus. The exhibits to our registration statement contain the full text of certain contracts and other important documents we have
summarized in this prospectus. Since these summaries may not contain all the information that you may find important in deciding whether to
purchase the securities we offer, you should review the full text of these documents. The registration statement and the exhibits can be obtained

from the SEC as indicated under the heading Where You Can Find Additional Information.

This prospectus only provides you with a general description of the securities we may offer. Each time we sell securities, we will provide a
prospectus supplement that contains specific information about the terms of those securities. The prospectus supplement may also add, update or
change information contained in this prospectus. You should read both this prospectus and any prospectus supplement together with the
additional information described below under the heading Where You Can Find Additional Information.

We are not making an offer of these securities in any jurisdiction where the offer is not permitted. You should not assume that the
information in this prospectus or a prospectus supplement is accurate as of any date other than the date on the front of the document.

References in this prospectus to Costco, the Company, we, us and our are to Costco Wholesale Corporation (together with its subsidiaries)
unless the context otherwise provides.

WHERE YOU CAN FIND ADDITIONAL INFORMATION

We file annual, quarterly and current reports and other information with the SEC. Such reports and other information filed by us are available
free of charge through our website, http://www.costco.com, and may be inspected and copied at the public reference room of the SEC at 100 F
Street, N.E., Washington, D.C. 20549. You may also obtain copies of these documents by mail from the SEC reference room at prescribed rates.
Please call the SEC at 1-800-SEC-0330 for further information on the public reference room. These reports and other information are also filed
by us electronically with the SEC and are available at the SEC s website, www.sec.gov.

The indentures pursuant to which the debt securities will be issued require us to file reports under the Securities Exchange Act of 1934, as
amended (the Exchange Act ). Quarterly and annual reports will be made available upon request of holders of the debt securities, which annual
reports will contain financial information that has been examined and reported upon by, with an opinion expressed by, an independent registered
public accountant.
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INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to incorporate by reference the information we file with it, which means that we can disclose important information to you
by referring you to another document that we filed with the SEC. The information incorporated by reference is an important part of this
prospectus, and information that we file later with the SEC will automatically update and supersede this information. We incorporate by
reference the documents listed below and any future filings we make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act,
until we sell all of the securities:

Our Annual Report to Shareholders on Form 10-K for the fiscal year ended September 3, 2006;

Our Quarterly Report on Form 10-Q for the quarter ended November 26, 2006;

Current Reports on Form 8-K dated November 6, November 24, 2006, and February 2, 2007; and Items 5.02 and 8.01 from Form
8-K dated December 14, 2006; and

The description of our capital stock contained in Form §-A, and any amendment or report filed for the purpose of updating this
description.
You may obtain a copy of these filings at no cost by writing or telephoning us at 999 Lake Drive, Issaquah, Washington 98027, telephone
(425) 313-8256, attention Investor Relations Department.

You should rely only on the information contained or incorporated by reference in this prospectus, any supplemental prospectus or any pricing
supplement. We have not authorized anyone to provide you with any other information. We are not making an offer of these securities in any
state where the offer is not permitted. You should not assume that the information in this prospectus, any accompanying prospectus supplement,
or any document incorporated by reference is accurate as of any date other than the date on the front of the document.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated by reference contain certain forward-looking statements within the meaning of the Private

Securities Litigation Reform Act of 1995 with respect to financial condition, results of operations, and other matters. Statements in this

prospectus, including those incorporated by reference, that are not historical facts are forward-looking statements for the purpose of the safe

harbor provided by Section 21E of the Exchange Act and Section 27A of the Securities Act of 1933, as amended (the Securities Act ).

Forward-looking statements can be identified by the fact that they do not relate strictly to historical or current facts. They often include words,

such as expects, anticipates, intends, plans, believes, seeks, estimates, or words of similar meaning, or future or conditional verbs, such .
should, could, or may.

Forward-looking statements provide our expectations or predictions of future conditions, events or results. They are not guarantees of future
performance. By their nature forward-looking statements are subject to risks and uncertainties. These statements speak only as of the date they
are made. We do not undertake to update forward-looking statements to reflect the impact of circumstances or events that arise after the date the
forward-looking statements were made. There are a number of factors, many of which are beyond our control, that could cause actual conditions,
events or results to differ significantly from those described in the forward-looking statements. The factors are generally described in our most
recent Form 10-K and Form 10-Q under the caption Risk Factors.
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Costco operates membership warehouses based on the concept that offering members low prices on a limited selection of nationally branded and
selected private label products in a wide range of merchandise categories will produce high sales volumes and rapid inventory turnover. This
rapid inventory turnover, when combined with the operating efficiencies achieved by volume purchasing, efficient distribution and reduced
handling of merchandise in no-frills, self-service warehouse facilities, enables Costco to operate profitably at significantly lower gross margins
than traditional wholesalers, discount retailers and supermarkets.

At February 8, 2007, Costco operated 504 warehouse clubs: 371 in the United States (in 38 states and Puerto Rico); 70 in Canada (in nine
Canadian provinces); 19 in the United Kingdom; five in Korea; four in Taiwan; five in Japan; and 30 in Mexico through a joint venture.

Our principal executive office is located at 999 Lake Drive, Issaquah, Washington 98027 and our telephone number is (425) 313-8100.
USE OF PROCEEDS

Unless otherwise specified in the applicable prospectus supplement, we will use the net proceeds from the sale of the securities for general
corporate purposes. Examples of general corporate purposes include additions to working capital, repayment of existing debt, repurchase of
common stock, and warehouse expansions.

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our ratio of earnings to fixed charges for each of the periods indicated.

Fiscal Year Ended (V) Twelve Weeks
Ended
September 1, August 31, August 29, August 28, September 3, November 26,
2002 2003 2004 2005 2006 2006
16.67 16.49 18.74 18.21 25.82 23.94

(1)  Fiscal 2006 consisted of 53 weeks.

For purposes of this ratio, earnings consist of income before income taxes plus fixed charges, excluding capitalized interest. Fixed charges
consist of interest and debt expense, capitalized interest and one-third of rental expense, which we believe is a reasonable approximation of the
interest factor of such rental expense.
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The following description of the debt securities sets forth the material terms and provisions of the debt securities to which any prospectus
supplement may relate. The particular terms of the debt securities offered by any prospectus supplement (the Offered Debt Securities ) and the
extent, if any, to which such general provisions may apply to the Offered Debt Securities, will be described in the prospectus supplement
relating to such Offered Debt Securities. Accordingly, for a description of the terms of a particular issue of debt securities, reference must be
made to both the prospectus supplement relating thereto and to the following description.

The debt securities will be our general obligations. Debt securities will be issued under the First Supplemental Senior Indenture dated as of
March 20, 2002 between Costco Wholesale Corporation and U.S. Bank National Association, as trustee.

We have summarized selected provisions of the indentures below. The indenture has been filed as an exhibit to the registration statement filed
with the SEC and you should read the indentures for provisions that may be important to you. Accordingly, the following summary is qualified
in its entirety by reference to the provisions of the indentures. Unless otherwise specified, capitalized terms used in this summary have the
meanings specified in the indentures.

General

The indenture does not limit the aggregate principal amount of debt securities which may be issued under the indentures and provide that debt
securities may be issued from time to time in one or more series. The indenture does not limit the amount of other indebtedness or debt
securities, other than certain secured indebtedness as described below, which may be issued by us or our subsidiaries.

Unless otherwise provided in a prospectus supplement, the debt securities will be our unsecured obligations. The debt securities will rank
equally with all other unsecured and unsubordinated indebtedness of ours.

The debt securities may be issued in fully registered form without coupons ( registered securities ) or in the form of one or more global securities
(each a Global Security ). Registered securities that are book-entry securities will be issued as registered Global Securities. Unless otherwise
provided in the prospectus supplement, the debt securities will be only registered securities. The debt securities will be issued, unless otherwise
provided in the prospectus supplement, in denominations of $1,000 or an integral multiple thereof for registered securities.

The prospectus supplement relating to the particular debt securities offered thereby will describe the following terms of the Offered Debt
Securities:

(1) the title of the Offered Debt Securities;

(2) the percentage of principal amount at which the Offered Debt Securities will be issued;

(3) any limit on the aggregate principal amount of the Offered Debt Securities;

(4) the date or dates on which the Offered Debt Securities will mature and the amount or amounts of any installment of principal payable
on such dates;

(5) the rate or rates (which may be fixed or variable) per year at which the Offered Debt Securities will bear interest, if any, or the
method of determining such rate or rates and the date or dates from which such interest, if any, will accrue;

(6) the date or dates on which interest, if any, on the Offered Debt Securities will be payable and the regular record dates for such
payment dates;
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(7) the terms of any sinking fund and the obligation, if any, of ours to redeem or purchase the Offered Debt Securities pursuant to any
sinking fund or analogous provisions;

(8) the portion of the principal amount of Offered Debt Securities that is payable upon declaration of acceleration of the maturity of the
Offered Debt Securities;

(9) whether the Offered Debt Securities will be issued in registered form without coupons, including temporary and definitive global
form, and the circumstances, if any, upon which such Offered Debt Securities may be exchanged for Offered Debt Securities issued
in a different form;

(10) whether the Offered Debt Securities are to be issued in whole or in part in the form of one or more Global Securities and, if so, the
identity of the depositary for such Global Security or Securities;

(11) whether and under what circumstances we will pay additional amounts to any holder of Offered Debt Securities who is not a United
States person in respect of any tax, assessment or other governmental charge required to be withheld or deducted and, if so, whether
we will have the option to redeem rather than pay any additional amounts;

(12) the place or places, if any, in addition to or instead of the corporate trust office of the trustee, where the principal, premium and
interest with respect to the Offered Debt Securities shall be payable;

(13) if the amount of principal, premium or interest with respect to the debt securities of the series may be determined with reference to an
index or pursuant to a formula, the manner in which such amounts will be determined;

(14) any authenticating or paying agent, transfer agent or registrar;

(15) the applicability of, and any addition to or change in, the covenants and definitions then set forth in the indenture or in the terms then
set forth in the indenture relating to permitted consolidations, mergers, or sales of assets; and

(16) certain other terms, including our ability to satisfy and discharge our obligations under an indenture with respect to the Offered Debt
Securities.
No service charge will be made for any transfer or exchange of the debt securities except for any tax or other governmental charge.

Debt securities of a single series may be issued at various times with different maturity dates and different principal repayment provisions, may
bear interest at different rates, may be issued at or above par or with an original issue discount, and may otherwise vary, all as provided in the
indentures. The prospectus supplement for any debt securities issued above par or with an original issue discount will state any applicable
material federal income tax consequences and other special considerations.

Exchange, Registration and Transfer

Registered securities (other than book-entry securities) of any series of Offered Debt Securities will be exchangeable for other registered
securities of the same series and of a like aggregate principal amount and tenor of different authorized denominations.

Debt securities may be presented for exchange as provided above, and registered securities (other than book-entry securities) may be presented

for registration of transfer (with the form of transfer endorsed thereon duly executed), at the office of the Security Registrar or at the office of
any transfer agent designated by us for such purpose with respect to any series of debt securities and referred to in the prospectus supplement.

Table of Contents 10



Edgar Filing: COSTCO WHOLESALE CORP /NEW - Form S-3ASR

No service charge will be charged for the transfer, but any tax or other governmental charge must be paid. Such transfer or exchange will be
effected upon the Security Registrar or such transfer agent, as the case may be, being satisfied with the documents of title and identity of the
person making the request. If a prospectus supplement refers to any transfer agents (in addition to the Security Registrar) initially designated by
us with respect to any
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series of debt securities, we may at any time rescind the designation of any such transfer agent or approve a change in the location through which
any such transfer agent acts, except that, if debt securities of a series are issuable solely as registered securities, we will be required to maintain a
transfer agent in each Place of Payment for such series. We may at any time designate additional transfer agents with respect to any series of
debt securities.

In the event of any redemption in part, we will not be required to:

issue, register the transfer of or exchange debt securities of any series during a period beginning at the opening of business 15 days
before any selection of debt securities of that series to be redeemed and ending at the close of business on, if debt securities of the
series are issuable only as registered securities, the day of mailing of the relevant notice of redemption; or

register the transfer of or exchange any registered security, or portion thereof, called for redemption, except the unredeemed portion
of any registered security being redeemed in part.
For a discussion of restrictions on the exchange, registration and transfer of Global Securities, see Global Securities.

Payment and Paying Agents

Unless otherwise provided in the prospectus supplement, payment of principal of (and premium, if any) and interest, if any, on registered
securities will be made in U.S. dollars at the office of such Paying Agent or Paying Agents as we may designate from time to time, except that at
our option payment of any interest may be made by check mailed to the address of the Person entitled thereto as such address shall appear in the
Security Register. Unless otherwise provided in a prospectus supplement, payment of any installment of interest on registered securities will be
made to the Person in whose name such registered security is registered at the close of business on the Regular Record Date for such interest.

Unless otherwise provided in a prospectus supplement, the Corporate Trust Office of the trustee will be designated as our sole Paying Agent for
payments with respect to Offered Debt Securities that are issuable solely as registered securities. Any Paying Agents outside the United States
and any other Paying Agents in the United States initially designated by us for the Offered Debt Securities will be named in a prospectus
supplement. We may at any time designate additional Paying Agents or rescind the designation of any Paying Agent or approve a change in the
office through which any Paying Agent acts, except that, if debt securities of a series are issuable solely as registered securities, we will be
required to maintain a Paying Agent in each Place of Payment for such series.

All moneys paid by us to a Paying Agent for the payment of principal of (and premium, if any) or interest, if any, on any debt security or coupon
that remain unclaimed at the end of two years after such principal, premium or interest shall have become due and payable will be repaid to us
and the holder of such debt security or coupon will thereafter look only to us for payment thereof.

Global Securities

The debt securities of a series may be issued in whole or in part as one or more Global Securities that will be deposited with, or on behalf of, a
depositary located in the United States (a U.S. Depositary ) or a common depositary located outside the United States (a Common Depositary )
identified in the prospectus supplement relating to such series. Global Securities will be issued in registered form, in either temporary or

definitive form.

The specific terms of the depositary arrangement with respect to any debt securities of a series will be described in the Prospectus Supplement
relating to such series. We anticipate that the following provisions will apply to all depositary arrangements with a U.S. Depositary or Common
Depositary.
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Unless otherwise specified in a prospectus supplement, debt securities which are to be represented by a Global Security to be deposited with or
on behalf of a U.S. Depositary will be represented by a Global Security registered in the name of such depositary or its nominee. Upon the
issuance of a Global Security in registered form, the U.S. Depositary for such Global Security will credit, on its book-entry registration and
transfer system, the respective principal amounts of the debt securities represented by such Global Security to the accounts of institutions that
have accounts with such depositary or its nominee ( participants ). The accounts to be credited shall be designated by the underwriters or agents of
such debt securities or by us, if such debt securities are offered and sold directly by us. Ownership of beneficial interests in such Global
Securities will be limited to participants or persons that may hold interests through participants. Ownership of beneficial interests in such Global
Securities will be shown on, and the transfer of that ownership will be effected only through, records maintained by the U.S. Depositary or its
nominee for such Global Security or by participants or persons that hold through participants. The laws of some jurisdictions require that certain
purchasers of securities take physical delivery of such securities in definitive form. Such limits and such laws may impair the ability to transfer
beneficial interests in a Global Security.

So long as the U.S. Depositary for a Global Security in registered form, or its nominee, is the registered owner of such Global Security, such
depositary or such nominee, as the case may be, will be considered the sole owner or holder of the debt securities represented by such Global
Security for all purposes under the indenture governing such debt securities. Except as set forth below, owners of beneficial interests in such
Global Securities will not be entitled to have debt securities of the series represented by such Global Security registered in their names, will not
receive or be entitled to receive physical delivery of debt securities of such series in definitive form and will not be considered the owners or
holders thereof under the indenture.

Payment of principal of (and premium, if any) and interest, if any, on debt securities registered in the name of or held by a U.S. Depositary or its
nominee will be made to the U.S. Depositary or its nominee, as the case may be, as the registered owner or the holder of the Global Security
representing such debt securities. We nor any trustee or Paying Agent, or the Security Registrar for such debt securities will have any
responsibility or liability for any aspect of the records relating to or payments made on account of beneficial ownership interests in a Global
Security for such debt securities or for maintaining, supervising or reviewing any records relating to such beneficial ownership interests.

We expect that the U.S. Depositary for debt securities of a series, upon receipt of any payment of principal of (and premium, if any) or interest
on permanent Global Securities, will credit participants accounts on the date such payment is payable in accordance with their respective
beneficial interests in the principal amount of such Global Securities as shown on the records of such Depositary. We also expect that payments
by participants to owners of beneficial interests in such Global Security held through such participants will be governed by standing instructions
and customary practices, as is now the case with securities held for the accounts of customers registered in street name , and will be the
responsibility of such participants.

Unless and until it is exchanged in whole for debt securities in definitive form, a Global Security may not be transferred except as a whole by the
U.S. Depositary for such Global Security to a nominee of such Depositary or by a nominee of such Depositary to such Depositary or another
nominee of such Depositary or by such Depositary or any such nominee to a successor of such Depositary or a nominee of such successor. If a
U.S. Depositary for debt securities in registered form is at any time unwilling or unable to continue as depositary and a successor depositary is
not appointed by us within ninety days, we will issue debt securities in definitive registered form in exchange for the Global Security or
Securities representing such debt securities. In addition, we may at any time and in our sole discretion determine not to have any debt securities
in registered form represented by one or more Global Securities and, in such event, will issue debt securities in definitive registered form in
exchange for the Global Security or Securities representing such debt securities. In any such instance, an
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owner of a beneficial interest in a Global Security will be entitled to physical delivery in definitive form of debt securities of the series
represented by such Global Security equal in principal amount to such beneficial interest and to have such debt securities registered in the name
of the owner of such beneficial interest.

Absence of Restrictive Covenants

We are not restricted by the indenture from paying dividends or from incurring, assuming or becoming liable for any type of debt or other
obligations or from creating liens on our property for any purpose. The indenture does not require the maintenance of any financial ratios or
specified levels of net worth or liquidity. The indenture does not contain provisions which afford holders of the debt securities protection in the
event of a highly leveraged transaction involving us.

Merger and Consolidation

The indenture provides that we, without the consent of the holders of any of the outstanding debt securities, may consolidate with or merge into
any other corporation or transfer or lease our properties and assets substantially as an entirety to any Person or may permit any corporation to
merge into us, provided that:

the successor is a corporation organized under the laws of any domestic jurisdiction;

the successor, if other than us, assumes our obligations under the indenture and the debt securities issued thereunder;

immediately after giving effect to such transaction, no Event of Default and no event which, after notice or lapse of time or both,
would become an Event of Default, shall have occurred and be continuing; and

certain other conditions are met.
The indenture provides that, upon any consolidation or merger or transfer or lease of our properties and assets of substantially as an entirety in
accordance with the preceding paragraph, the successor corporation formed by such consolidation or into which we are merged or to which such
transfer or lease is made shall be substituted for us with the same effect as if such successor corporation had been named as us. Thereafter, we
shall be relieved of the performance and observance of all obligations and covenants of such indenture and the debt securities, including but not
limited to the obligation to make payment of the principal of (and premium, if any) and interest, if any, on all the debt securities then
outstanding, and we may thereupon or any time thereafter be liquidated and dissolved.

Satisfaction and Discharge

Unless a prospectus supplement provides otherwise, we will be discharged from our obligations under the outstanding debt securities of a series
upon satisfaction of the following conditions:

we have irrevocably deposited with the trustee either money, or U.S. Government Obligations together with the predetermined and
certain income to accrue thereon without consideration of any reinvestment thereof, or a combination of which (in the written
opinion of independent public accountants delivered to the trustee), will be sufficient to pay and discharge the entire principal of (and
premium, if any), and interest, if any, to Stated Maturity or any redemption date on, the outstanding debt securities of such series;

we have paid or caused to be paid all other sums payable with respect to the outstanding debt securities of such series;
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the trustee has received (a) a ruling directed to us and the trustee from the United States Internal Revenue Service to the effect that
the holders of the debt securities of such series will not recognize income, gain or loss for federal income tax purposes as a result of
our exercise of our option to discharge our obligations under the indenture with respect to such series and will be subject to federal
income tax on the same amount and in the same manner and at the same times as would have been the case if such deposit and
discharge had not occurred or (b) an opinion of tax counsel to the same effect as the ruling described in clause (a) above and based
upon a change in law.

Upon such discharge, we will be deemed to have satisfied all the obligations under the indenture, except for obligations with respect to

registration of transfer and exchange of the debt securities of such series, and the rights of the holders to receive from deposited funds payment

of the principal of (and premium, if any) and interest, if any, on the debt securities of such series.

Modification of the Indenture

The indenture provides that we and the trustee thereunder may, without the consent of any holders of debt securities, enter into supplemental
indentures for the purposes, among other things, of adding to our covenants, adding any additional Events of Default, establishing the form or
terms of debt securities or curing ambiguities or inconsistencies in such indenture or making other provisions; provided such action shall not
adversely affect the interests of the holders of any series of debt securities in any material respect.

The indenture contains provisions permitting us, with the consent of the holders of not less than a majority in principal amount of the
outstanding debt securities of all affected series (acting as one class), to execute supplemental indentures adding any provisions to or changing or
eliminating any of the provisions of such indenture or modifying the rights of the holders of the debt securities of such series, except that no such
supplemental indenture may, without the consent of the holders of all the outstanding debt securities affected thereby, among other things:

(1) change the maturity of the principal of, or any installment of principal of or interest on, any of the debt securities;

(2) reduce the principal amount thereof (or any premium thereon) or the rate of interest, if any, thereon;

(3) reduce the amount of the principal of Original Issue Discount Securities payable on any acceleration of maturity;

(4) change our obligation to maintain an office or agency in the places and for the purposes required by such indenture;

(5) impair the right to institute suit for the enforcement of any such payment on or after the applicable maturity date;

(6) reduce the percentage in principal amount of the outstanding debt securities of any series, the consent of the holders of which is
required for any such supplemental indenture or for any waiver of compliance with certain provisions of, or of certain defaults under,
such indenture; or

(7) with certain exceptions, to modify the provisions for the waiver of certain defaults and any of the foregoing provisions.
Events of Default

An Event of Default in respect of any series of debt securities (unless it is either inapplicable to a particular series or has been modified or
deleted with respect to any particular series) is defined in each indenture to be:

failure to pay interest on such series of debt securities for 30 days after payment is due;
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failure to perform any other covenant in the indenture that applies to such series of debt securities for 90 days after we have received
written notice of the failure to perform in the manner specified in the indenture;

an event of default under any mortgage, indenture (including the indenture) or other instrument under which any debt of Costco
Wholesale Corporation or Consolidated Subsidiary shall be outstanding which default shall have resulted in the acceleration of such
debt in excess of $25,000,000 in aggregate principal amount and such acceleration shall not have been rescinded or such debt
discharged within a period of 30 days after notice;

certain events of bankruptcy, insolvency or reorganization; and

any other event of default provided for in such series of debt securities.

Consolidated Subsidiary is defined in the indenture as every Subsidiary which does not transact any substantial portion of its business or
regularly maintain any substantial portion of its operating assets outside the United States or Canada other than (i) a Subsidiary acquired or
organized after the date of this Indenture which, prior to the date of acquisition or organization, shall have been classified by resolution of the
Board of Directors or Executive Committee of the Board of Directors of the Company as an Unconsolidated Subsidiary unless and until the
Board of Directors or Executive Committee of the Board of Directors of the Company shall by resolution reclassify such Subsidiary as a
Consolidated Subsidiary; and (ii) any Subsidiary of an Unconsolidated Subsidiary; provided, however, that an Unconsolidated Subsidiary shall
not be a successor, directly or indirectly, to any Consolidated Subsidiary.

If an Event of Default shall have happened and be continuing, either the trustee thereunder or the holders of not less than 25% in principal
amount of the outstanding debt securities of such series may declare the principal of all of the outstanding notes to be immediately due and
payable.

The indenture provides that the holders of not less than a majority in principal amount of the outstanding debt securities of any series may direct
the time, method and place of conducting any proceeding for any remedy available to the trustee thereunder, or exercising any trust or power
conferred on such trustee, with respect to the debt securities of such series; provided that:

such direction shall not be in conflict with any rule of law or with the indenture;

the trustee may take any other action deemed proper that is not inconsistent with such direction; and

the trustee shall not determine that the action so directed would be unjustly prejudicial to the holders of debt securities of such series
not taking part in such direction.
The indenture provides that the holders of not less than a majority in principal amount of the outstanding debt securities of any series may on
behalf of the holders of all of the outstanding debt securities of such series waive any past default under such indenture with respect to such
series and its consequences, except a default (1) in the payment of the principal of (or premium, if any) or interest, if any, on any of the debt
securities of such series or (2) in respect of a covenant or provision of such indenture which, under the terms of such indenture, cannot be
modified or amended without the consent of the holders of all of the outstanding debt securities of such series affected thereby.

The indenture contains provisions entitling the trustee thereunder, subject to the duty of the trustee during an Event of Default in respect of any
series of debt securities to act with the required standard of care, to be indemnified by the holders of the debt securities of such series before
proceeding to exercise any right or power under such indenture at the request of the holders of the debt securities of such series.

The indenture provides that the trustee will, within 90 days after the occurrence of a default in respect of any series of debt securities, give to the
holders of the debt securities of such series notice of all uncured and
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unwaived defaults known to it; provided, however, that, except in the case of a default in the payment of the principal of (or premium, if any) or
any interest on, or any sinking fund installment with respect to, any of the debt securities of such series, the trustee will be protected in
withholding such notice if it in good faith determines that the withholding of such notice is in the interests of the holders of the debt securities of
such series; and provided, further, that such notice shall not be given until at least 30 days after the occurrence of an Event of Default regarding
the performance of any covenant of ours under such indenture other than for the payment of the principal of (or premium, if any) or any interest
on, or any sinking fund installment with respect to, any of the debt securities of such series. The term default for the purpose of this provision
only means any event that is, or after notice or lapse of time, or both, would become, an Event of Default with respect to the debt securities of
such series.

We will be required to furnish annually to the trustee a certificate as to compliance with all conditions and covenants under the indenture.
Notices

Notices to holders of registered securities will be given by mail to the addresses of such holders as they appear in the Security Register.
Title

We, the appropriate Trustee and any agent of ours or such Trustee may treat the registered owner of any registered security (including registered
securities in global registered form) as the absolute owner thereof (whether or not such Debt Security or coupon shall be overdue and
notwithstanding any notice to the contrary) for the purpose of making payment and for all other purposes.

Governing Law

New York law will govern the indentures and the debt securities.

11
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PLAN OF DISTRIBUTION

We may sell the securities being offered hereby: (i) directly to purchasers, (ii) through agents, (iii) through dealers, (iv) through underwriters, or
(v) through a combination of any such methods of sale.

The distribution of the securities may be effected from time to time in one or more transactions either (i) at a fixed price or prices, which may be
changed, (ii) at market prices prevailing at the time of sale, (iii) at prices related to such prevailing market prices, or (iv) at negotiated prices.

Offers to purchase the securities may be solicited directly by us or by agents designated by us from time to time. Any such agent, which may be
deemed to be an underwriter as that term is defined in the Securities Act, involved in the offer or sale of the debt securities in respect of which
this prospectus is delivered will be named, and any commissions payable by us to such agent will be set forth in the prospectus supplement
relating to the offering of the securities. Unless otherwise indicated in the applicable prospectus supplement, any such agent will be acting on a
best efforts basis for the period of its appointment.

If a dealer is utilized in the sale of the securities in respect of which this prospectus is delivered, we will sell the securities to the dealer, as
principal. The dealer, which may be deemed to be an underwriter as that term is defined in the Securities Act, may then resell the securities to
the public at varying prices to be determined by such dealer at the time of resale. Dealer trading may take place in certain of the securities,
including securities not listed on any securities exchange.

If an underwriter or underwriters are utilized in the sale, we will execute an underwriting agreement with such underwriters at the time of sale to
them and the names of the underwriters will be set forth in the applicable prospectus supplement, which will be used by the underwriters to
make resales of the securities in respect of which this prospectus is delivered to the public. The obligations of underwriters to purchase securities
will be subject to certain conditions precedent and the underwriters will be obligated to purchase all of the securities of a series if any are
purchased.

Underwriters, dealers, agents and other persons may be entitled, under agreements that may be entered into with us, to indemnification against
certain civil liabilities, including liabilities under the Securities Act, or to contribution with respect to payments that they may be required to
make in respect thereof. Underwriters, dealers and agents may engage in transactions with, or perform services for, us in the ordinary course of
business.

Except as indicated in the applicable prospectus supplement, the securities are not expected to be listed on a securities exchange, and any
underwriters or dealers will not be obligated to make a market in securities. We cannot predict the activity or liquidity of any trading in the
securities.

LEGAL MATTERS
The legality of the securities offered by this prospectus will be passed upon by Heller Ehrman LLP, Seattle, Washington.
EXPERTS

The consolidated financial statements of the Company as of September 3, 2006 and August 28, 2005 and for each of the years in the three-year
period ended September 3, 2006, and management s assessment of the effectiveness of internal control over financial reporting as of
September 3, 2006 have been incorporated by reference herein in reliance upon the reports of KPMG LLP, independent registered public
accounting firm, incorporated by reference herein, and upon the authority of said firm as experts in accounting and auditing. The audit report
covering the September 3, 2006 consolidated financial statements refers to the Company s adoption of Statement of Financial Accounting
Standards No. 123(R), Share-Based Payment, and Securities and Exchange Commission Staff Accounting Bulletin No. 108, Considering the
Effects of Prior Year Misstatements when Quantifying Misstatements in the Current Year Financial Statements, effective August 29, 2005, the
beginning of the Company s fiscal year ended September 3, 2006.

12
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PART II
INF ORMATION NOT REQUIRED IN PROSPECTUS
Item 14. Other Expenses of Issuance and Distribution.

The estimated expenses to be paid by the Registrant in connection with the issuance and distribution of the securities being registered hereby are
not known at this time.

Item 15. Indemnification of Directors and Officers.

Section 23B.08.320 of the Washington Business Corporation Act (the Corporation Act ) provides that the personal liability of directors to a
corporation imposed by Section 23B.08.310 of the Corporation Act may be eliminated by the articles of incorporation of the corporation, except
in the case of acts or omissions involving certain types of conduct. At Article XIII of its Restated Articles of Incorporation, the Registrant has
elected to eliminate the liability of directors to the Registrant to the extent permitted by law. Thus, a director of the Registrant is not personally
liable to the Registrant or its shareholders for monetary damages for conduct as a director, except for liability of a director (i) for acts or
omissions that involve intentional misconduct by the director or a knowing violation of law by the director, (ii) for conduct violating

Section 23B.08.310 of the Corporation Act, or (iii) for any transaction from which the director will personally receive a benefit in money,
property or services to which the director is not legally entitled. If Washington law is amended to authorize corporate action that further
eliminates or limits the liability of directors, then the liability of the Registrant s directors will be eliminated or limited to the fullest extent
permitted by Washington law, as so amended.

Section 23B.08.560 of the Corporation Act provides that if authorized by (i) the articles of incorporation, (ii) a bylaw adopted or ratified by the
shareholders, or (iii) a resolution adopted or ratified, before or after the event, by the shareholders, a corporation will have the power to
indemnify directors made party to a proceeding, or to obligate itself to advance or reimburse expenses incurred in a proceeding, without regard
to the limitations or indemnification contained in Section 23B.08.510 550 of the Corporation Act, provided that no such indemnity shall
indemnify any director (i) for acts or omissions that involve intentional misconduct by the director or a knowing violation of law by the director,
(ii) for conduct violating Section 23B.08.310 of the Corporation Act, or (iii) for any transaction from which the director will personally receive a
benefit in money, property or services to which the director is not legally entitled.

Article 10 of the Registrant s Amended and Restated Bylaws requires the Registrant to indemnify its directors as set forth in Article VII of the
Amended and Restated Articles of Incorporation. Article 10 of the Bylaws further provides that the Registrant may, by action of the Board of
Directors, grant rights to indemnification and advancement of expenses to officers, employees and agents of the corporation with the same scope
and effect as the provisions of Article VII of the Articles of Incorporation with respect to the indemnification and advancement of expenses of
directors of the corporation or pursuant to rights provided by the Corporation Act or otherwise.

The Registrant has entered into certain indemnification agreements with its directors and certain of its officers, the form of which is included as
Annex A to Schedule 14A filed December 13, 1999, and is incorporated by reference into this registration statement. The indemnification
agreements provide the Registrant s directors and certain of its officers with indemnification to the maximum extent permitted by the Corporation
Act. The directors and officers of the Registrant also may be indemnified against liability they may incur for serving in that capacity pursuant to

a liability insurance policies maintained by the Registrant for this purpose.

The above discussion of the Corporation Act and the Registrant s Bylaws and Amended, Restated Articles of Incorporation, and indemnification
agreements is not intended to be exhaustive and is qualified in its entirety by reference to such statute, Bylaws, Articles of Incorporation, and
agreements.

1I-1
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Item 16. Exhibits.

Exhibit

Number Exhibits
1.1+  Form of Underwriting Agreement with respect to Debt Securities.

4.1+ Form of Senior Debt Security.

4.2 First Supplemental Indenture between Costco Wholesale Corporation and U.S. Bank National Association, as Trustee, dated
March 20, 2002 (incorporated by reference to Exhibits 4.1 and 4.2 to the Company s Current Report on Form 8-K filed on March
25, 2002).

4.3 Articles of Incorporation of Costco Wholesale Corporation (incorporated by reference to the Company s Current Report on Form

8-K filed on August 30, 1999).

4.4 Bylaws of Costco Wholesale Corporation (incorporated by reference to the Company s Annual Report on Form 10-K for the fiscal
year ended September 3, 2000).

4.5 The Registrant will furnish upon request copies of all instruments defining the rights of holders of long-term debt instruments of
Registrant and its consolidated subsidiaries.

5.1 Opinion of Heller Ehrman LLP as to the legality of the securities being registered.
12.1 Statement re: Computation of Ratio of Earnings to Fixed Charges.
23.1 Consent of KPMG LLP, Independent Registered Public Accounting Firm.
23.2 Consent of Heller Enrman LLP (contained in Exhibit 5.1).
24.1 Powers of Attorney (see page II-5).

25.1 Statement of Eligibility of Trustee.

+  To be filed as an exhibit to a Current Report on Form 8-K and incorporated by reference or by post-effective amendment.
Item 17. Undertakings.

The Registrant hereby undertakes:

()

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

(1) To include any prospectus required by Section 10(a)(3) of the Securities Act;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration
statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered
would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be
reflected in the form of prospectus filed with the Securities and Exchange Commission pursuant to Rule 424(b) if, in the aggregate, the changes
in volume and price represent no more than a 20 percent change in the maximum aggregate offering price set forth in the Calculation of

Registration Fee table in the effective registration statement;

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any
material change to such information in the registration statement;
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provided, however, that paragraphs (i), (ii) and (iii) above do not apply if the information required to be included in a post-effective amendment
by those paragraphs is contained in periodic reports filed with or furnished to the Securities and Exchange Commission by the Registrant
pursuant to Section 13 or Section 15(d) of the Exchange Act that are incorporated by reference in this registration statement, or is contained in a
form of prospectus filed pursuant to Rule 424(b) that is part of the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

(4) That, for the purpose of determining liability under the Securities Act to any purchaser:

(1) Each prospectus filed by the Registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the date the
filed prospectus was deemed part of and included in the registration statement; and

(i1) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance on Rule 430B
relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the information required by Section 10(a) of
the Securities Act shall be deemed to be part of and included in the registration statement as of the earlier of the date such form of prospectus is
first used after effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As provided in Rule
430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a new effective date
of the registration statement relating to the securities in the registration statement to which that prospectus relates, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in a registration
statement or prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into
the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale prior to
such effective date, supersede or modify any statement that was made in the registration statement or prospectus that was part of the registration
statement or made in any such document immediately prior to such effective date.

(5) That, for the purpose of determining liability of the Registrant under the Securities Act to any purchaser in the initial distribution of the
securities:

The Registrant undertakes that in a primary offering of securities of the Registrant pursuant to this registration statement, regardless of the
underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the
following communications, the Registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such
purchaser:

(1) Any preliminary prospectus or prospectus of the Registrant relating to the offering required to be filed pursuant to Rule 424;
(i1) Any free writing prospectus relating to the offering prepared by or on behalf of the Registrant or used or referred to by the Registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing material information about the Registrant or its securities
provided by or on behalf of the Registrant; and

(iv) Any other communication that is an offer in the offering made by the Registrant to the purchaser.
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(b) that, for purposes of determining any liability under the Securities Act, each filing of the Registrant s annual report pursuant to section 13(a)
or section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan s annual report pursuant to section 15(d) of
the Exchange Act) that is incorporated by reference in the registration statement shall be deemed to be a new registration statement relating to
the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof;

(c) insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the SEC such
indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for indemnification
against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of the
Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection
with the securities being registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent,
submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Act and
will be governed by the final adjudication of such issue;

(d) to respond to requests for information that is incorporated by reference into this prospectus pursuant to Items 4, 10(b), 11 or 13 of this form,
within one business day of receipt of such request, and to send the incorporated documents by first class mail or other equally prompt means.
This includes information contained in documents filed subsequent to the effective date of the registration statement through the date of
responding to the request.

-4
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SIGNATURES

Pursuant to the requirements of the Securities Act, the Registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Issaquah, State of Washington, on this 31st day of January, 2007.

COSTCO WHOLESALE CORPORATION

By: /s/ James D. SINEGAL
James D. Sinegal

President and Chief Executive Officer
POWER OF ATTORNEY

Each of the officers and directors of the Registrant whose signature appears below hereby constitutes and appoints Richard A. Galanti and
Richard J. Olin, and each of them severally, his or her true and lawful attorney-in-fact, for him or her in any and all capacities, to sign any
amendments (including post-effective amendments) to this registration statement and any new registration statement filed under Rule 462(b) of
the Securities Act and amendments thereto, and to file the same, with exhibits thereto, and any other documents in connection therewith, with
the Securities and Exchange Commission, and hereby ratifies and confirms all that said attorney-in-fact, or his or her substitute, may do or cause
to be done by virtue hereof.

Pursuant to the requirements of the Securities Act, this registration statement has been signed below by the following persons in the capacities
and on the dates indicated.

SIGNATURE TITLE DATE

/s/  JerrrRey H. BRoTMAN Chairman of the Board of Directors January 31, 2007

Jeffrey H. Brotman

/s/ JamEs D. SINEGAL President, Chief Executive Officer and Director January 31, 2007
James D. Sinegal (Principal Executive Officer)
/s/  RICHARD A. GALANTI Executive Vice President, Chief Financial January 31, 2007
Officer and Director (Principal Financial
Richard A. Galanti Officer)
/s/  RicuarDp D. DiCgrcHIO Senior Executive Vice President, Chief January 31, 2007

Operating Officer and Director
Richard D. DiCerchio

/s/  BEeNtaMIN S. CARSON, SRr. Director January 31, 2007
Dr. Benjamin S. Carson, Sr., M.D.
/s/  SusaN L. DECKER Director January 31, 2007
Susan L. Decker
/s/ DaNEL J. Evans Director January 31, 2007

Daniel J. Evans
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SIGNATURE
/s/ WiLLiaM H. GATES
William H. Gates
/s/ HawmiLtoN E. JAMES
Hamilton E. James
/s RicHARD M. LIBENSON
Richard M. Libenson
/s/ JouN W. MEISENBACH
John W. Meisenbach
/s/ CHARLES T. MUNGER
Charles T. Munger.
/s/ JiLL S. RUCKELSHAUS
Jill S. Ruckelshaus
/s Davip S. PETTERSON

David S. Petterson
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TITLE

Director

Director

Director

Director

Director

Director

Senior Vice President and Corporate Controller
(Principal Accounting Officer)
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DATE

January 31, 2007

January 31, 2007

January 31, 2007

January 31, 2007

January 31, 2007

January 31, 2007

January 31, 2007
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4.2

43

4.4

4.5

5.1
12.1
23.1
232
24.1
25.1
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EXHIBIT INDEX

Exhibits
Form of Underwriting Agreement with respect to Debt Securities.
Form of Senior Debt Security.

First Supplemental Indenture between Costco Wholesale Corporation and U.S. Bank National Association, as Trustee, dated March
20, 2002 (incorporated by reference to Exhibits 4.1 and 4.2 to the Company s Current Report on Form 8-K filed on March 25, 2002).

Articles of Incorporation of Costco Wholesale Corporation (incorporated by reference to the Company s Current Report on Form
8-K filed on August 30, 1999).

Bylaws of Costco Wholesale Corporation (incorporated by reference to the Company s Annual Report on Form 10-K for the fiscal
year ended September 3, 2000).

The Registrant will furnish upon request copies of all instruments defining the rights of holders of long-term debt instruments of
Registrant and its consolidated subsidiaries.

Opinion of Heller Ehrman LLP as to the legality of the securities being registered.
Statement re: Computation of Ratio of Earnings to Fixed Charges.

Consent of KPMG LLP, Independent Registered Public Accounting Firm.
Consent of Heller Ehrman LLP (contained in Exhibit 5.1).

Powers of Attorney (see page 1I-5).

Statement of Eligibility of Trustee.

+  To be filed as an exhibit to a Current Report on Form 8-K and incorporated by reference or by post-effective amendment.
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