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Arias 3751, 7th Floor

Buenos Aires, C1430CRG, Argentina

(+5411) 4640-8000

(Address, including zip code, and telephone number, including area code, of Registrant�s principal executive
offices)

Jacobo Cohen Imach

General Counsel

Arias 3751, 7th Floor

Buenos Aires, C1430CRG, Argentina

(+5411) 4640-8000

(Name, address, including zip code, and telephone number, including area code, of agent for service)

Copies to:

Nicolas Grabar, Esq.

Cleary Gottlieb Steen & Hamilton LLP

One Liberty Plaza

New York, New York 10006

(212) 225-2000

Approximate date of commencement of proposed sale of the securities to the public: From time to time after the
effective date of this Registration Statement.

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

Edgar Filing: MERCADOLIBRE INC - Form S-3ASR

Table of Contents 2



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

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 statement 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.  ☒

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction 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.  ☐

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting
company� in Rule 12b-2 of the Exchange Act (Check one).

Large accelerated filer ☒ Accelerated filer ☐

Non-accelerated filer ☐  (Do not check if a smaller reporting company) Smaller reporting company ☐
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CALCULATION OF REGISTRATION FEE

Title of Each Class of

Securities to be Registered

Amount
to be

Registered(1)

Proposed
Maximum

Offering Price per
Security/Proposed

Maximum
Aggregate

Offering Price(1)

Amount of

Registration Fee(2)
Common Stock, par value $0.001 per share 8,126,062

(1) 8,126,062 shares of common stock owned by stockholders eligible to use this registration statement, which may be
offered from time to time at prices to be determined.

(2) In accordance with Rules 456(b) and 457(r) under the Securities Act of 1933, as amended, the Registrant is
deferring payment of the entire registration fee.
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PROSPECTUS

MercadoLibre, Inc.

Common Stock

The selling stockholders to be named in a prospectus supplement may offer and sell from time to time shares of our
common stock, par value $0.001 per share, in amounts, at prices and on other terms to be determined at the time of the
offering and to be described in an accompanying prospectus supplement.

This prospectus describes the general manner in which the shares of our common stock may be offered and sold by
the selling stockholders. The specific manner in which shares of common stock may be offered and sold will be
described in a supplement to this prospectus. Information about the selling stockholders, including the relationship
between the selling stockholders and us, will also be included in the applicable prospectus supplement.

Any prospectus supplement may also add, update or change information contained in this prospectus. You should
carefully read this prospectus and each related prospectus supplement, together with the documents we incorporate by
reference, before you invest. This prospectus may not be used to sell our common stock unless accompanied by a
prospectus supplement.

The selling stockholders may offer and sell our common stock through one or more underwriters, dealers or agents,
through underwriting syndicates managed or co-managed by one or more underwriters, or directly to purchasers, on a
continuous or delayed basis. We provide more information about how the shares may be offered and sold in the
section entitled �Plan of Distribution� beginning on page 13. The prospectus supplement for each offering of our
common stock will describe in detail the plan of distribution for that offering.

Our common stock is listed on The NASDAQ Global Market (�NASDAQ�) under the symbol �MELI�. The last reported
sale price of our common stock on the NASDAQ on October 11, 2016 was $184.47 per share.

Investing in our common stock involves risks. Please read carefully the section entitled �Risk Factors� on page 7
of this prospectus, the �Supplemental Risk Factors� section, if any, contained in the applicable prospectus
supplement and the other information included in and incorporated by reference in this prospectus and the
applicable prospectus supplement.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus. Any representation
to the contrary is a criminal offense.

The date of this prospectus is October 12, 2016

Edgar Filing: MERCADOLIBRE INC - Form S-3ASR

Table of Contents 5



Table of Contents

TABLE OF CONTENTS

Page
About This Prospectus 1
Where You Can Find More Information 2
Incorporation of Certain Documents by Reference 2
Cautionary Statement Regarding Forward-Looking Statements and Market Data 3
Summary 5
Risk Factors 7
Use of Proceeds 8
Description of Our Capital Stock 9
Plan of Distribution 13
Legal Matters 15
Experts 16

ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the U.S. Securities and Exchange Commission
(�SEC�), as a �well-known seasoned issuer� as defined in Rule 405 under the Securities Act of 1933, using a �shelf�
registration process. Because we used a shelf registration statement, the selling stockholders to be named in a
supplement to this prospectus may, from time to time, sell common stock in one or more offerings. Each time that the
selling stockholders sell securities, we will provide a prospectus supplement to this prospectus that will contain
specific information about the terms of that offering, including the specific amounts, process and terms of the offered
securities. The prospectus supplement may also add, update or change information contained in this prospectus with
respect to that offering. If there is any inconsistency between the information in this prospectus and the applicable
prospectus supplement, you should rely on the prospectus supplement. You should read carefully this prospectus, any
prospectus supplement and any free writing prospectus related to the common stock that is prepared by us or on our
behalf or that is otherwise authorized by us, together with additional information described under the headings �Where
You Can Find More Information� and �Incorporation of Certain Documents by Reference.�

We and the selling stockholders will not make an offer to sell these securities in any jurisdiction where the offer or
sale is not permitted. You should only assume that the information appearing in this prospectus and the applicable
prospectus supplement to this prospectus is accurate as of the date on its respective cover, and that any information
incorporated by reference is accurate as of the date of the document incorporated by reference, unless we indicate
otherwise. Our business, financial condition, results of operations and prospects may have changed since those dates.

References in this prospectus to �we,� �us,� �our,� or �the Company� are to MercadoLibre, Inc. and its consolidated
subsidiaries, unless the context indicates otherwise.

1

Edgar Filing: MERCADOLIBRE INC - Form S-3ASR

Table of Contents 6



Table of Contents

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the Securities and
Exchange Commission. You may review the reports and other information we have filed without charge at the SEC�s
public reference room at 100 F Street, N.E., Washington D.C. 20549. Our filings are also available to the public at the
SEC�s web site at http://www.sec.gov.

This prospectus is part of a registration statement on Form S-3 that we filed with the SEC. This prospectus does not
contain all the information in the registration statement. Whenever a reference is made in this prospectus to a contract
or other document of the Company, the reference is only a summary, and you should refer to the exhibits that are a
part of the registration statement for a copy of the contract or other document. You may review a copy of the
registration statement at the SEC�s public reference room in Washington, D.C., as well as through the SEC�s website.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to incorporate by reference in this prospectus the information we file with it, which means that we
can disclose important information to you by referring you to those documents. The information incorporated by
reference is considered to be part of this prospectus, and information filed subsequently with the SEC will
automatically update and supersede it. Therefore, before you decide to invest in a particular offering under this shelf
registration, you should always check for reports we may have filed with the SEC after the date of this prospectus. We
incorporate by reference in this prospectus the following information (other than, in each case, documents, exhibits
thereto or information deemed to have been �furnished� and not �filed� in accordance with SEC rules):

� our Annual Report on Form 10-K for the fiscal year ended December 31, 2015 filed with the SEC on
February 26, 2016;

� the information specifically incorporated by reference into our Annual Report on Form 10-K for the fiscal
year ended December 31, 2015 from our Definitive Proxy Statement on Schedule 14A filed with the SEC on
April 27, 2016;

� our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2016 and June 30, 2016 filed with the
SEC on May 6, 2016 and August 5, 2016, respectively; and

� our Current Reports on Form 8-K filed with the SEC on March 2, 2016 and June 10, 2016.
We also incorporate by reference each of the documents that we file with the SEC under Sections 13(a), 13(c), 14 or
15(d) of the Securities Exchange Act of 1934 (not including any information �furnished� under Item 2.02, 7.01 or 9.01
of Form 8-K and any other information that is identified as �furnished� rather than �filed�, which information is not
incorporated by reference herein) prior to the termination of the offerings under this prospectus and any prospectus
supplement.

Any statements made in this prospectus or in a document incorporated or deemed to be incorporated by reference in
this prospectus will be deemed to be modified or superseded for purposes of this prospectus to the extent that a
statement contained in this prospectus, the accompanying prospectus supplement, if applicable, or in any other
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subsequently filed document that is also incorporated or deemed to be incorporated by reference in this prospectus
modifies or supersedes the statement. Any statement so modified or superseded will not be deemed, except as so
modified or superseded, to constitute a part of this prospectus.

2
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Each person, including any beneficial owner, to whom a prospectus is delivered, may obtain a copy of any of the
information that has been incorporated by reference in this prospectus, without charge, by written or oral request
directed to:

MercadoLibre, Inc.

Attention: Investor Relations

Arias 3751, 7th Floor

Buenos Aires, C1430CRG, Argentina

(+5411) 4640-8000

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS AND MARKET
DATA

Any statements made or implied in this prospectus, in any prospectus supplement or in the documents incorporated by
reference in this prospectus or any prospectus supplement, that are not statements of historical fact, including
statements about our beliefs and expectations, are forward-looking statements within the meaning of Section 27A of
the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended, and
should be evaluated as such. The words �anticipate�, �believe�, �expect�, �intend�, �plan�, �estimate�, �target�, �project�, �should�, �may�,
�could�, �will� and similar words and expressions are intended to identify forward-looking statements. Forward-looking
statements generally relate to information concerning our possible or assumed future results of operations, business
strategies, financing plans, competitive position, industry environment, potential growth opportunities, future
economic, political and social conditions in the countries in which we operate, the effects of future regulation and the
effects of competition. Such forward-looking statements reflect, among other things, our current expectations, plans,
projections and strategies, anticipated financial results, future events and financial trends affecting our business, all of
which are subject to known and unknown risks, uncertainties and other important factors (in addition to those
discussed elsewhere in this prospectus, the applicable prospectus supplement and the documents incorporated by
reference herein) that may cause our actual results to differ materially from those expressed or implied by these
forward-looking statements. These risks and uncertainties include, among other things:

� our expectations regarding the continued growth of online commerce and Internet usage in Latin America;

� our ability to expand our operations and adapt to rapidly changing technologies;

� government and central bank regulations;

� litigation and legal liability;

� systems interruptions or failures;
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� our ability to attract and retain qualified personnel;

� consumer trends;

� security breaches and illegal uses of our services;

� competition;

� reliance on third-party service providers;

� enforcement of intellectual property rights;

� our ability to attract new customers, retain existing customers and increase revenues;

� seasonal fluctuations; and

� political, social and economic conditions in Latin America in general, and Venezuela and Argentina in
particular, including Venezuela�s status as a highly inflationary economy for generally accepted

3
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accounting principles in the United States (�U.S. GAAP�), and possible future currency devaluation and other
changes to its exchange rate systems such as the �Sistema Marginal de Divisas� (�SIMADI�) or �Sistema
Cambiario de Divisas Complementarias� (�DICOM�) and possible further devaluations of the Argentine Peso.

You should carefully consider the risks specified under the caption �Risk Factors� in any prospectus supplement and the
documents incorporated by reference and in subsequent public statements or reports we file with the SEC, before
making any investment decision with respect to our securities. If any of these trends, risks or uncertainties actually
occurs or continues, our business, financial condition or results of operations could be materially adversely affected,
the trading price of our common stock could decline and you could lose all or part of your investment. All
forward-looking statements attributable to us or persons acting on our behalf are expressly qualified in their entirety
by this cautionary statement.

We caution you that the foregoing list may not contain all of the forward looking statements made in this prospectus,
any accompanying prospectus supplement and the SEC filings incorporated by reference into this prospectus and any
accompanying prospectus supplement.

This prospectus and the documents incorporated and deemed to be incorporated by reference herein contain, and any
prospectus supplement and free writing prospectus we may prepare in connection with any offering contemplated
hereby may contain, estimates, projections and other information concerning our industry, markets, products and
services. These estimates, projections and other information may concern, among other things, our market position,
size, number of unique visitors and page views compared to other online commerce platforms, the size of our markets,
growth in internet penetration rates in our markets compared to internet penetration rates globally, the breadth and
affordability of products and services listed on our websites compared to other online and offline venues, the cost to
sellers of listing on our websites compared to other offline venues, credit card adoption and bank account penetration
into Latin America, and similar matters. These estimates, projections and other information are generally based on
data from third parties, which may include market research firms and trade, industry or governmental websites and
publications, and may also be based on estimates and forecasts by our management. This information involves a
number of assumptions, estimates, uncertainties and limitations and we have not independently verified any of the
information provided by third parties. The industry in which we operate is subject to a high degree of uncertainty and
risk due to a variety of factors, including those described under the caption �Risk Factors� and elsewhere in this
prospectus and the documents incorporated and deemed to be incorporated by reference herein. These and other
factors could cause actual industry, market and other conditions to differ materially from those reflected in these
estimates, projections and other information, and you should not place undue reliance on any of this information.

4
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SUMMARY

This summary highlights selected information contained elsewhere or incorporated by reference in this prospectus.
The summary does not contain all the information that you should consider before investing in our common stock. You
should read the entire prospectus carefully, including �Risk Factors� contained in this prospectus and the documents
incorporated by reference herein, before making an investment decision.

MercadoLibre, Inc. (together with its subsidiaries �us�, �we�, �our� or the �Company�) hosts the largest online commerce
platform in Latin America, which is focused on enabling e-commerce and its related services. Our platforms are
designed to provide our users with a complete portfolio of services facilitating e-commerce transactions. Additionally,
we are a market leader in e-commerce in each of Argentina, Brazil, Chile, Colombia, Costa Rica, Ecuador, Mexico,
Peru, Uruguay and Venezuela, based on number of unique visitors and page views. We also operate online commerce
platforms in the Dominican Republic, Honduras, Nicaragua, El Salvador, Panama, Bolivia, Guatemala, Paraguay and
Portugal.

Through our online commerce platform, we provide buyers and sellers with a robust online commerce environment
that fosters the development of a large and growing e-commerce community in Latin America, a region with a
population of over 605 million people and one of the fastest-growing Internet penetration rates in the world. We
believe that we offer a technological and commercial solution that addresses the distinctive cultural and geographic
challenges of operating an online commerce platform in Latin America.

We offer our users an eco-system of six related e-commerce services: the MercadoLibre Marketplace, the
MercadoLibre Classifieds service, the MercadoPago payments solution, the MercadoLibre Advertising program
(�MercadoClics�), the MercadoShops online webstores solution and the MercadoEnvios shipping service.

The MercadoLibre Marketplace, which we sometimes refer to as our Marketplace, is a fully-automated,
topically-arranged and user-friendly online commerce service. This service permits both businesses and individuals to
list general merchandising items and conduct their sales and purchases online in either a fixed-price or auction-based
format. Any Internet user in the countries in which we operate can browse through the various products that are listed
on our website and register with MercadoLibre to list, bid for and purchase such items and services.

To complement the MercadoLibre Marketplace, we developed MercadoPago, an integrated online payments solution.
MercadoPago is designed to facilitate transactions both on and off the MercadoLibre Marketplace by providing a
mechanism that allows our users to securely, easily and promptly send, receive and finance payments online.
MercadoPago is currently available in: Argentina, Brazil, Mexico, Colombia, Venezuela and Chile; and added Peru to
its list of countries where the service has been offered since June 2016.

Through MercadoLibre Classifieds service, our online classified listings service, our users can offer for sale and
generate leads on listings of motor vehicles, real estate and services in all countries where we operate.

As a further enhancement to the MercadoLibre Marketplace, we developed our MercadoLibre Advertising program to
enable businesses to promote their products and services through a cost efficient and automated platform that allows
advertisers to acquire traffic, both to our platform or to their own websites. Through MercadoLibre Advertising,
MercadoLibre�s sellers and large advertisers/brands are able to place display, product and/or text ads on our web pages,
and other web pages including our vertical sites associated in the region.

Additionally, through MercadoShops, our online webstores solution, users can set-up, manage and promote their own
online webstores. These webstores are hosted by MercadoLibre and offer integration with the other marketplace,
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payments and advertising services we offer. Users can choose from a basic, free webstore or pay monthly
subscriptions for enhanced functionality and value added services on their webstores.
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To further enhance our suite of e-commerce services, during 2013 and 2014, we launched the MercadoEnvios
shipping solution in Brazil, Argentina, Mexico, Colombia and Chile. Through MercadoEnvios, we offer a
cost-efficient integration with existing logistic and shipping carriers to sellers on our platform. Sellers opting into the
program are able to offer a uniform and seamlessly integrated shipping experience to their buyers at competitive
prices.

In addition, MercadoLibre began developing and selling enterprise software solutions to e-commerce business clients
in Brazil during the second quarter of 2015.

6
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RISK FACTORS

Investing in our securities involves a high degree of risk. Before making an investment decision, you should carefully
consider all risk factors set forth in the applicable prospectus supplement and the documents incorporated by reference
in this prospectus, including the factors discussed under the heading �Risk Factors� in our most recent Annual Report on
Form 10-K and each subsequently filed Quarterly Report on Form 10-Q, which may be amended, supplemented or
superseded from time to time by the other reports we file with the SEC in the future or by information in the
applicable prospectus supplement. See �Where You Can Find More Information�. The risks and uncertainties we have
described are not the only risks we face. Additional risks and uncertainties not presently known to us or that we
currently deem immaterial may also affect our operations and financial condition. If any of these risks actually occurs,
our business, results of operations and financial condition could be materially and adversely affected, which could
cause the trading price of our common stock to decline, and you could lose all or a part of your investment in our
common stock.

7
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USE OF PROCEEDS

We will not receive any proceeds from any sale of our common stock by a selling stockholder.

8

Edgar Filing: MERCADOLIBRE INC - Form S-3ASR

Table of Contents 16



Table of Contents

DESCRIPTION OF OUR CAPITAL STOCK

The following summary of some of the terms of our capital stock is subject to and qualified in its entirety by reference
to Delaware law, our amended and restated certificate of incorporation and by-laws, each of which is filed as an
exhibit to the registration statement of which this prospectus is a part.

General matters

Our authorized capital stock consists of (1) 110,000,000 shares of common stock, par value $0.001 per share, and (2)
40,000,000 shares of preferred stock, par value $0.001 per share.

All of our existing stock is validly issued, fully paid and non-assessable. The discussion set forth below describes the
most important terms of our capital stock, our amended and restated certificate of incorporation and our by-laws.
Because it is only a summary, it does not contain all the information that may be important to you. For a complete
description you should refer to our amended and restated certificate of incorporation and by-laws and the registration
rights agreement referred to below, copies of which have been filed as exhibits to the registration statement of which
this prospectus is a part, and to the applicable provisions of the Delaware General Corporation law.

Common stock

Set forth below is a brief discussion of the principal terms of our common stock.

Dividend rights

Holders of our common stock are entitled to receive dividends ratably, if as and when dividends are declared from
time to time by our board of directors out of funds legally available for that purpose. We currently pay a quarterly
cash dividend on our common stock but our board of directors may, in its sole discretion, increase or decrease the
amount of the quarterly dividend per share, change the frequency with which the dividend is paid or eliminate or
reinstate the dividend.

Voting rights

Each outstanding share of our common stock is entitled to one vote on all matters submitted to a vote of holders of our
common stock, except for stockholders that beneficially own more than 20% of the shares of our outstanding common
stock, in which case any shares of stock above such 20% do not have voting rights. The holders of common stock do
not have cumulative voting rights in the election of directors.

Preemptive or similar rights

Our common stock is not entitled to preemptive or other similar subscription rights to purchase any of our securities.

Right to receive liquidation distributions

Upon our liquidation, dissolution or winding up, the holders of our common stock are entitled to receive pro rata our
assets which are legally available for distribution, after payment of all debts and other liabilities and subject to the
prior rights of any holders of preferred stock then outstanding.

Conversion rights
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Our common stock has no conversion rights.
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NASDAQ listing

Our common stock is listed on the NASDAQ Global Market under the symbol �MELI.�

Preferred stock

Our board of directors may, without further action by our stockholders, from time to time, direct the issuance of shares
of preferred stock in series and may, at the time of issuance, determine the rights, preferences and limitations of each
series. Satisfaction of any dividend preferences of outstanding shares of preferred stock would reduce the amount of
funds available for the payment of dividends on shares of common stock. Holders of shares of preferred stock may be
entitled to receive a preference payment in the event of our liquidation, dissolution or winding-up before any payment
is made to the holders of shares of common stock. Under specified circumstances, the issuance of shares of preferred
stock may render more difficult or tend to discourage a merger, tender offer or proxy contest, the assumption of
control by a holder of a large block of our securities or the removal of incumbent management. Upon the affirmative
vote of a majority of the total number of directors then in office, the board of directors, without stockholder approval,
may issue shares of preferred stock with voting and conversion rights which could adversely affect the holders of
shares of common stock. We have no shares of preferred stock outstanding, and we have no present intention to issue
any shares of preferred stock.

Registration rights

In connection with the Second Amended and Restated Registration Rights Agreement dated as of September 24, 2001
(the �registration rights agreement�) among us and certain holders of common stock issued by us, certain of our
stockholders have the right to request that we register with the SEC shares of our common stock held by them having
a gross offering price of at least $2,000,000 for offering and sale from time to time in the public markets.

Anti-takeover effects of the Delaware general corporation law and our amended and restated certificate of
incorporation and by-laws

Our amended and restated certificate of incorporation and by-laws contain certain provisions that are intended to
enhance the likelihood of continuity and stability in the composition of the board of directors and which may have the
effect of delaying, deferring or preventing a future takeover or change in control of the company unless such takeover
or change in control is approved by the board of directors, including:

Advance notice procedures

Our by-laws establish an advance notice procedure for stockholder proposals to be brought before an annual meeting
of our stockholders, including proposed nominations of persons for election to the board of directors. Stockholders at
an annual meeting may only consider proposals or nominations specified in the notice of meeting or brought before
the meeting by or at the direction of the board of directors or by a stockholder who was a stockholder of record on the
record date for the meeting, who is entitled to vote at the meeting and who has given our Secretary timely written
notice, in proper form, of the stockholder�s intention to bring that business before the meeting. Although the by-laws
do not give the board of directors the power to approve or disapprove stockholder nominations of candidates or
proposals regarding other business to be conducted at a special or annual meeting, the by-laws may have the effect of
precluding the conduct of certain business at a meeting if the proper procedures are not followed or may discourage or
defer a potential acquiror from conducting a solicitation of proxies to elect its own slate of directors or otherwise
attempting to obtain control of us.
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No cumulative voting

The General Corporation Law of the State of Delaware, or DGCL, provides that stockholders are not entitled to the
right to cumulate votes in the election of directors unless our amended and restated certificate of incorporation
provides otherwise. Our amended and restated certificate of incorporation expressly provides that no stockholder shall
be entitled to cumulate votes in the election of directors.
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No stockholder action by written consent

The DGCL permits stockholder action by written consent unless otherwise provided by our amended and restated
certificate of incorporation. Our amended and restated certificate of incorporation precludes stockholder action by
written consent.

Business combinations under Delaware law

We are subject to the provisions of Section 203 of the DGCL regulating corporate takeovers. In general, Section 203
prohibits a publicly-traded Delaware corporation from engaging, under certain circumstances, in a business
combination with an interested stockholder for a period of three years following the date the person became an
interested stockholder unless certain conditions are met.

Authorized but unissued shares

Our authorized but unissued shares of common stock and preferred stock are available for future issuance without
stockholder approval. These additional shares may be utilized for a variety of corporate purposes, including future
public offerings to raise additional capital, corporate acquisitions and employee benefit plans. The existence of
authorized but unissued shares of common stock and preferred stock could render more difficult or discourage an
attempt to obtain control of a majority of our common stock by means of a proxy contest, tender offer, merger or
otherwise.

Ability to adopt a stockholder rights plan

Our amended and restated certificate of incorporation provides our board of directors the authority to adopt a
stockholder rights plan, which, if adopted, could render more difficult or discourage an attempt to obtain control of a
majority of our common stock by means of a proxy contest, tender offer, merger or otherwise.

Classified board of directors

Our board of directors is classified in three classes, with each class elected every year for a term of three years. This
would delay the ability of a majority stockholder to gain majority representation in our board of directors.

Removal of directors

Our stockholders may not remove directors other than for cause, which consists of a declaration of unsound mind by
an order of a court of competent jurisdiction, conviction of a felony or of an offense punishable by imprisonment for a
term of more than one year by a court of competent jurisdiction, or declaration of liability by a court of competent
jurisdiction for gross negligence or willful misconduct in the performance of such director�s fiduciary duties. If cause
exists, a vote of two-thirds of our stockholders is required for such director�s removal.

Amendment to our amended and restated certificate of incorporation and by-laws

Our amended and restated certificate of incorporation and by-laws provide that the anti-takeover provisions therein
can only be amended or repealed with a vote of two-thirds of our stockholders. This would make any majority
stockholder that does not have a two-thirds majority unable to amend any takeover protections in our amended and
restated certificate of incorporation or by-laws and therefore preclude such stockholder from exercising control over
our management.
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Voting limitations

Each outstanding share of our common stock is entitled to one vote on all matters submitted to a vote of holders of our
common stock, except for stockholders that beneficially own more than 20% of the shares of our outstanding common
stock, in which case our board of directors may declare that any shares of stock above such 20% do not have voting
rights.

Transfer agent and registrar

Computershare serves as the transfer agent and registrar for our common stock.

12
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PLAN OF DISTRIBUTION

Selling stockholders may sell the securities from time to time pursuant to underwritten public offerings, negotiated
transactions, block trades or a combination of these methods or through underwriters or dealers, through agents and/or
directly to one or more purchasers. (As used under this caption �Plan of Distribution�, the term �securities� means the
common stock offered by this prospectus and any applicable prospectus supplement, unless otherwise expressly stated
or the context otherwise requires.) The securities may be distributed from time to time in one or more transactions,
each of which will be described in the applicable prospectus supplement and which may include transactions:

� at a fixed price or prices, which may be changed from time to time;

� at market prices prevailing at the time of sale;

� at prices related to such prevailing market prices; or

� at negotiated prices.
Each time that any of the selling stockholders sell securities covered by this prospectus, we will provide a prospectus
supplement or supplements that will describe the method of distribution and set forth the terms and conditions of the
offering of such securities, including (i) the name or names of any underwriters, dealers or agents and the amounts of
securities underwritten or purchased by each of them; (ii) if a fixed price offering, the public offering price of the
securities; (iii) any options under which underwriters may purchase additional securities from the selling stockholders;
(iv) any underwriting discounts or commissions or agency fees and other items constituting underwriters� or agents�
compensation; (v) terms and conditions of the offering; and (vi) any discounts, commissions or concessions allowed
or reallowed or paid to dealers.

Offers to purchase the securities being offered by this prospectus may be solicited directly. Agents may also be
designated to solicit offers to purchase the securities from time to time. Any agent involved in the offer or sale of our
securities will be identified in a prospectus supplement.

If a dealer is utilized in the sale of the securities being offered by this prospectus, the securities will be sold to the
dealer, as principal. The dealer may then resell the securities to the public at varying prices to be determined by the
dealer at the time of resale.

If an underwriter is utilized in the sale of the securities being offered by this prospectus, an underwriting agreement
will be executed with the underwriter at the time of sale and the name of any underwriter will be provided in the
prospectus supplement that the underwriter will use to make resales of the securities to the public. In connection with
the sale of the securities, the selling stockholders, or the purchasers of securities for whom the underwriter may act as
agent, may compensate the underwriter in the form of underwriting discounts or commissions. The underwriter may
sell the securities to or through dealers, and those dealers may receive compensation in the form of discounts,
concessions or commissions from the underwriters and/or commissions from the purchasers for which they may act as
agent. Unless otherwise indicated in a prospectus supplement, an agent will be acting on a best efforts basis and a
dealer will purchase securities as a principal, and may then resell the securities at varying prices to be determined by
the dealer.
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Any compensation paid to underwriters, dealers or agents in connection with the offering of the securities, and any
discounts, concessions or commissions allowed by underwriters to participating dealers, will be provided in the
applicable prospectus supplement. Underwriters, dealers and agents participating in the distribution of the securities
may be deemed to be underwriters within the meaning of the Securities Act of 1933, and any discounts and
commissions received by them and any profit realized by them on resale of the securities may be deemed to be
underwriting discounts and commissions. We and the selling stockholders may each or both enter into agreements to
indemnify underwriters, dealers and agents against civil liabilities, including liabilities under the Securities Act of
1933, or to contribute to payments they may be required to make in respect thereof and to reimburse those persons for
certain expenses.
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To facilitate the offering of securities, certain persons participating in the offering may engage in transactions that
stabilize, maintain or otherwise affect the price of the securities. This may include over-allotments or short sales of the
securities, which involve the sale by persons participating in the offering of more securities than were sold to them. In
these circumstances, these persons would cover such over-allotments or short positions by making purchases in the
open market or by exercising their option, if any, to purchase additional securities from the selling stockholders. In
addition, these persons may stabilize or maintain the price of the securities by bidding for or purchasing securities in
the open market or by imposing penalty bids, whereby selling concessions allowed to dealers participating in the
offering may be reclaimed if securities sold by them are repurchased in connection with stabilization transactions. The
effect of these transactions may be to stabilize or maintain the market price of the securities at a level above that
which might otherwise prevail in the open market. None of the persons participating in any such offering will be
obligated to engage in these transactions and these transactions, if commenced, may be discontinued at any time.

If indicated in the applicable prospectus supplement, underwriters or other persons acting as agents may be authorized
to solicit offers by institutions or other suitable purchasers to purchase the securities at the public offering price set
forth in the prospectus supplement, pursuant to delayed delivery contracts providing for payment and delivery on the
date or dates stated in the prospectus supplement. These purchasers may include, among others, commercial and
savings banks, insurance companies, pension funds, investment companies and educational and charitable institutions.
Delayed delivery contracts will be subject to the condition that the purchase of the securities covered by the delayed
delivery contracts will not at the time of delivery be prohibited under the laws of any jurisdiction in the United States
to which the purchaser is subject. The underwriters and agents will not have any responsibility with respect to the
validity or performance of these contracts.

The underwriters, dealers and agents may engage in transactions with us, or perform services for us, in the ordinary
course of business for which they receive compensation.

14
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LEGAL MATTERS

The validity of the shares of common stock offered by this prospectus will be passed upon by Cleary Gottlieb Steen &
Hamilton LLP, New York, New York.

15
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EXPERTS

Our consolidated financial statements as of December 31, 2015 and 2014, and for each of the three years in the period
ended December 31, 2015, included in our Annual Report on Form 10-K for the year ended December 31, 2015 and
incorporated by reference in this prospectus, and the effectiveness of MercadoLibre, Inc.�s internal control over
financial reporting have been audited by Deloitte & Co. S.A., an independent registered public accounting firm, as
stated in their report, which is incorporated by reference herein. Such consolidated financial statements have been
incorporated by reference in reliance upon the report of such firm given upon their authority as experts in accounting
and auditing.

16
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution.

The following table sets forth the expenses payable by us in connection with the issuance and distribution of the
securities being registered, other than underwriting discounts and commissions. All amounts are estimates, except for
the registration fee.

Securities and Exchange Commission registration fee **
FINRA filing fee *
Printing expenses *
Expenses of the transfer agent *
Legal fees and expenses *
Accounting fees and expenses *
Miscellaneous *

Total *

* An estimate of the aggregate amount of these expenses will be reflected in the applicable
prospectus supplement.

** Deferred in accordance with Rules 456(b) and 457(r) under the Securities Act of 1933
Item 15. Indemnification of Directors and Officers.

Section 145 of the General Corporation Law of the State of Delaware provides as follows:

(a) A corporation shall have power to indemnify any person who was or is a party or is threatened to be made a party
to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or
investigative (other than an action by or in the right of the corporation) by reason of the fact that the person is or was a
director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a
director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against
expenses (including attorneys� fees), judgments, fines and amounts paid in settlement actually and reasonably incurred
by the person in connection with such action, suit or proceeding if the person acted in good faith and in a manner the
person reasonably believed to be in or not opposed to the best interests of the corporation, and, with respect to any
criminal action or proceeding, had no reasonable cause to believe the person�s conduct was unlawful. The termination
of any action, suit or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its
equivalent, shall not, of itself, create a presumption that the person did not act in good faith and in a manner which the
person reasonably believed to be in or not opposed to the best interests of the corporation, and, with respect to any
criminal action or proceeding, had reasonable cause to believe that the person�s conduct was unlawful.

(b) A corporation shall have power to indemnify any person who was or is a party or is threatened to be made a party
to any threatened, pending or completed action or suit by or in the right of the corporation to procure a judgment in its
favor by reason of the fact that the person is or was a director, officer, employee or agent of the corporation, or is or
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was serving at the request of the corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise against expenses (including attorneys� fees) actually and reasonably
incurred by the person in connection with the defense or settlement of such action or suit if the person acted in good
faith and in a manner the person reasonably believed to be in or not opposed to the best interests of the corporation
and except that no indemnification shall be made in respect of any claim, issue or matter as to which such person shall
have been adjudged to be liable to the corporation unless and only to the extent that the Court of Chancery or the court
in which such action or suit was brought shall
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determine upon application that, despite the adjudication of liability but in view of all the circumstances of the case,
such person is fairly and reasonably entitled to indemnity for such expenses which the Court of Chancery or such
other court shall deem proper.

(c) To the extent that a present or former director or officer of a corporation has been successful on the merits or
otherwise in defense of any action, suit or proceeding referred to in subsections (a) and (b) of this section, or in
defense of any claim, issue or matter therein, such person shall be indemnified against expenses (including attorneys�
fees) actually and reasonably incurred by such person in connection therewith.

(d) Any indemnification under subsections (a) and (b) of this section (unless ordered by a court) shall be made by the
corporation only as authorized in the specific case upon a determination that indemnification of the present or former
director, officer, employee or agent is proper in the circumstances because the person has met the applicable standard
of conduct set forth in subsections (a) and (b) of this section. Such determination shall be made, with respect to a
person who is a director or officer at the time of such determination, (1) by a majority vote of the directors who are
not parties to such action, suit or proceeding, even though less than a quorum, or (2) by a committee of such directors
designated by majority vote of such directors, even though less than a quorum, or (3) if there are no such directors, or
if such directors so direct, by independent legal counsel in a written opinion, or (4) by the stockholders.

(e) Expenses (including attorneys� fees) incurred by an officer or director in defending any civil, criminal,
administrative or investigative action, suit or proceeding may be paid by the corporation in advance of the final
disposition of such action, suit or proceeding upon receipt of an undertaking by or on behalf of such director or officer
to repay such amount if it shall ultimately be determined that such person is not entitled to be indemnified by the
corporation as authorized in this section. Such expenses (including attorneys� fees) incurred by former directors and
officers or other employees and agents may be so paid upon such terms and conditions, if any, as the corporation
deems appropriate.

(f) The indemnification and advancement of expenses provided by, or granted pursuant to, the other subsections of
this section shall not be deemed exclusive of any other rights to which those seeking indemnification or advancement
of expenses may be entitled under any by-law, agreement, vote of stockholders or disinterested directors or otherwise,
both as to action in such person�s official capacity and as to action in another capacity while holding such office.

(g) A corporation shall have power to purchase and maintain insurance on behalf of any person who is or was a
director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a
director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise against
any liability asserted against such person and incurred by such person in any such capacity, or arising out of such
person�s status as such, whether or not the corporation would have the power to indemnify such person against such
liability under this section.

(h) For purposes of this section, references to �the corporation� shall include, in addition to the resulting corporation,
any constituent corporation (including any constituent of a constituent) absorbed in a consolidation or merger which,
if its separate existence had continued, would have had power and authority to indemnify its directors, officers, and
employees or agents, so that any person who is or was a director, officer, employee or agent of such constituent
corporation, or is or was serving at the request of such constituent corporation as a director, officer, employee or agent
of another corporation, partnership, joint venture, trust or other enterprise, shall stand in the same position under this
section with respect to the resulting or surviving corporation as such person would have with respect to such
constituent corporation if its separate existence had continued.
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shall include any excise taxes assessed on a person with respect to any employee benefit plan; and references to
�serving at the request of the corporation� shall include any service as a director, officer,

II-2

Edgar Filing: MERCADOLIBRE INC - Form S-3ASR

Table of Contents 32



Table of Contents

employee or agent of the corporation which imposes duties on, or involves services by, such director, officer,
employee, or agent with respect to an employee benefit plan, its participants or beneficiaries; and a person who acted
in good faith and in a manner such person reasonably believed to be in the interest of the participants and beneficiaries
of an employee benefit plan shall be deemed to have acted in a manner �not opposed to the best interests of the
corporation� as referred to in this section.

(j) The indemnification and advancement of expense proved by, or granted pursuant to, Section 145 of the Delaware
General Corporation Law shall, unless otherwise provided when authorized or ratified, continue as to a person who
has ceased to be a director, officer, employee or agent and shall inure to the benefit of the heirs, executors and
administrators of such a person.

Reference is made to the Registrant�s Amended and Restated Certificate of Incorporation and By-laws which require
the Company to indemnify the persons whom it may indemnify under Section 145 of the Delaware General
Corporation Law. In addition, as permitted by Section 145 of the Delaware General Corporation Law, the Company�s
Amended and Restated Certificate of Incorporation includes a provision that eliminates the personal liability of its
directors, to the fullest extent permitted by Delaware law, for monetary damages for breach of fiduciary duty as a
director. This provision does not affect the availability of equitable remedies such as injunctive relief or rescission.
Further, such limitation of liability also does not affect a director�s standard of conduct or responsibilities under any
other laws, including the Federal securities laws.

The Registrant also carries liability insurance covering officers and directors.

Item 16. Exhibits.

Exhibit
Number Description

  1.1 Form of Underwriting Agreement.**

  4.1 Form of Specimen Certificate for Registrant�s Common Stock (incorporated by reference to Exhibit
4.01 of the Company�s Form S-1/A Registration Statement No. 333-142880 filed by the Company on
August 7, 2007).*

  4.2 Second Amended and Restated Registration Rights Agreement (incorporated by reference to Exhibit
4.02 of the Company�s Form S-1 Registration Statement No. 333-142880 filed by the Company on
May 11, 2007).*

  4.3 Registrant�s Amended and Restated Certificate of Incorporation (incorporated by reference to Exhibit
3.01 of the Company�s Form S-1 Registration Statement No. 333-142880 filed by the Company on
May 11, 2007).*

  4.4 Registrant�s Amended and Restated By-laws (incorporated by reference to Exhibit 3.02 of the
Company�s Form S-1 Registration Statement No. 333-142880 filed by the Company on May 11,
2007).*

  5.1 Opinion of Cleary Gottlieb Steen & Hamilton LLP, counsel to the Company, as to the legality of the
shares of Common Stock being registered.

23.1 Consent of Deloitte & Co. S.A.
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23.2 Consent of Cleary Gottlieb Steen & Hamilton LLP (included in opinion filed as Exhibit 5.1).

24.1 Power of Attorney.

* Previously filed.
** To be filed, if necessary, by amendment or as an exhibit to a Current Report on Form 8-K and incorporated

herein by reference.
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Item 17. Undertakings

The undersigned 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:

(i) to include any prospectus required by Section 10(a)(3) of the Securities Act of 1933, as amended;

(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 this registration statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total U.S. 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 Commission pursuant to Rule 424(b) if, in the aggregate, the changes
in volume and price represent no more than 20 percent change in the maximum aggregate offering price set forth in
the �Calculation of Registration Fee� table in the effective registration statement; and

(iii) to include any material information with respect to the plan of distribution not previously disclosed in this
registration statement or any material change to such information in this registration statement;

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 reports filed with or furnished to the Securities and
Exchange Commission by the Registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of
1934, as amended, 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 of 1933, as amended, 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 of 1933, as amended, to any purchaser:

(i) 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

(ii) 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 of 1933, as amended, 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 the 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
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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 of 1933, as amended, to
any purchaser in the initial distribution of the securities, the undersigned Registrant undertakes that in a primary
offering of securities of the undersigned 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 undersigned Registrant will be a seller to the purchaser and
will be considered to offer or sell such securities to such purchaser:

(i) Any preliminary prospectus or prospectus of the undersigned Registrant relating to the offering required to be filed
pursuant to Rule 424;

(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned Registrant or used
or referred to by the undersigned Registrant;

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

(iv) Any other communication that is an offer in the offering made by the undersigned Registrant to the purchaser.

(6) The undersigned Registrant hereby undertakes, for purposes of determining any liability under the Securities Act
of 1933, as amended, each filing of the Registrant�s annual report pursuant to Section 13(a) or 15(d) of the Securities
Exchange Act of 1934, as amended (and, where applicable, each filing of an employee benefit plan�s annual report
pursuant to Section 15(d) of the Securities Exchange Act of 1934, as amended), that is incorporated by reference in
this 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.

Insofar as indemnification for liabilities arising under the Securities Act of 1933, as amended, 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 Securities and Exchange Commission such indemnification is
against public policy as expressed in the Securities Act of 1933, as amended, 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 a 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 Securities Act of 1933, as amended, and will be governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Registrant has duly caused this Registration Statement
on Form S-3 to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of New York, State
of New York on October 12, 2016.

MERCADOLIBRE, INC.

By: /S/ MARCOS GALPERIN

Name: Marcos Galperin
Title: Chief Executive Officer

By: /S/ PEDRO ARNT

Name: Pedro Arnt
Title: Chief Financial Officer
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Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the
following persons in the capacities and on the dates indicated.

Signature Title Date
/S/ MARCOS GALPERIN

Marcos Galperin Chief Executive Officer
and Director

(Principal Executive Officer)

October 12, 2016

/S/ PEDRO ARNT

Pedro Arnt Chief Financial Officer
(Principal Financial Officer and Principal

Accounting Officer)

October 12, 2016

*
Mario Vazquez Director October 12, 2016

*
Susan Segal Director October 12, 2016

*
Michael Spence Director October 12, 2016

*
Nicolás Galperin Director October 12, 2016

*
Emiliano Calemzuk Director October 12, 2016

*
Meyer Malka Director October 12, 2016

*
Javier Olivan Director October 12, 2016

*
Roberto Balls Sallouti Director October 12, 2016

*By /S/ PEDRO ARNT

Pedro Arnt

Attorney-in-Fact
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