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Filed Pursuant to Rule424(b)(5)
Regi stration No. 333-213645

CALCULATION OF REGISTRATION FEE
Proposed
Amount Proposed Maximum
Title of each Class of to be Maximum Aggregate Amount of
Securities to be Registered Registered Offering Price Offering Price Reagistration Fee (1)
3.800% Notes due 2025 $1,250,000,000 99.908% $1,248,850,000 $155481
4.000% Notes due 2028 $750,000,000 99.888% $749,160,000 $93,271
4.500% Notes due 2048 $1,000,000,000 98.962% $989,620,000 $123,208
Total $3,000,000,000 $2,987,630,000 $371,960

®

Calculated in accordance with Rule 457(r) of the Securities Act of 1933, as amended.
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PROSPECTUS SUPPLEMENT
(To Prospectus dated September 15, 2016)

$3,000,000,000

Starbucks Corporation

$1,250,000,000 3.800% Senior Notes due 2025
$750,000,000 4.000% Senior Notes due 2028
$1,000,000,000 4.500% Senior Notes due 2048

Starbucks is offering $1,250,000,000 aggregate principal amount of 3.800% Senior Notes due 2025 (the “2025 notes™), $750,000,000 aggregate
principal amount of 4.000% Senior Notes due 2028 (the “2028 notes™) and $1,000,000,000 aggregate principal amount of 4.500% Senior Notes due 2048 (the
“2048 notes” and, together with the 2025 notes and the 2028 notes, the “notes”). The 2025 notes will mature on August 15, 2025. Starbucks will pay
interest on the 2025 notes semiannually on February 15 and August 15 of each year, beginning February 15, 2019. The 2028 notes will mature on
November 15, 2028. Starbucks will pay interest on the 2028 notes semiannually on May 15 and November 15 of each year, beginning November 15, 2018.
The 2048 notes will mature on November 15, 2048. Starbucks will pay interest on the 2048 notes semiannually on May 15 and November 15 of each year,
beginning November 15, 2018. Starbucks may redeemsome or all of the notes of any series offered hereby in whole at any time or in part fromtime to time
prior to their maturity at the applicable redemption prices described under “Description of Notes — Redemption.” If Starbucks experiences a change of
control triggering event, it may be required to offer to purchase the notes fromholders as described under “Description of Notes — Offer to Repurchase
upon a Change of Control Triggering Event.”

The notes will be Starbucks’ senior unsecured obligations and will rank equally in right of payment with all of its other senior unsecured
indebtedness fromtime to time outstanding. The notes of each series offered hereby will be issued only in minimumdenominations of $2,000 and integral
multiples of $1,000 thereof.

Investing in the notes involves risks that are described or referred to in the “Risk Factors” section beginning on page
S-5 of this prospectus supplement.

Per 2025 Note Total Per 2028 Note Total Per 2048 Note Total
Initial public offering price(1) 99.908%  $1,248,850,000 99.888%  $749,160,000 98.962%  $989,620,000
Underwriting discount 0.40C% $  5,000,00C 0.45C% $ 3,375,00C 0.875% $ 8,750,00C
Proceeds, before expenses, to Starbucks 99.508%  $1,243,850,000 99.438%  $745,785,000 98.087%  $980,870,000

(1) Plusaccrued interest from August 10, 2018, if settlement occurs after that date.

Neither the Securities and Exchange Commi ssi on nor any other regul atory body has approved or disapproved of these securities or passed upon
theaccuracy or adequacy of this prospectus suppl ement or the accompanying prospectus. Any representation to the contrary isacriminal offense.

Delivery of the notes offered hereby in book-entry formwill be made only through the facilities of The Depository Trust Company for the accounts
of its participants, including Clearstream Banking, SA ., and Euroclear Bank SA/NV on or about August 10, 2018.

Joint Book-Running Managers

BofA Merrill Lynch Citigroup J.P. Morgan M organ Stanley US Bancorg
Senior Co-Managers
Wells Fargo Securities Goldman Sachs & Co.LLC Scotiabank
Co-Managers
Fifth Third Securities HSBC
Rabo Securities uNnTr ust Robinson Humphrey
Academy Securities Drexel Hamilton

Thedate of this prospectus supplement is August 8, 2018.
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You should carefully read this prospectus supplement, the accompanying prospectus and any free writing prospectus we have authorized. You
should rely only on the information contained or incorporated by reference in this prospectus supplement, the accompanying prospectus and any free
writing prospectus that we have authorized. Neither we nor the underwriters have authorized anyone to provide you with different information. If anyone
provides you with different or inconsistent information, you should not rely on it. We and the underwriters are offering to sell, and seeking offers to buy,
the notes only in jurisdictions where such offers and sales are permitted. The information contained in this prospectus supplement and the
accompanying prospectus is accurate only as of the date of this prospectus supplement or the date of the accompanying prospectus and the information
in the documents incorporated by reference in this prospectus supplement and the accompanying prospectus is accurate only as of the date of those
respective documents, regardless of the time of delivery of this prospectus supplement and the accompanying prospectus or of any sale of the notes. If
the information varies between this prospectus supplement and the accompanying prospectus, the information in this prospectus supplement
supersedes the information in the accompanying prospectus.
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ABOUT THISPROSPECTUS SUPPLEMENT

This document is comprised of two parts. The first part is this prospectus supplement, which contains the terms of this offering of notes and other
information. The second part is the accompanying prospectus dated September 15, 2016, which is part of our Registration Statement on Form S-3 (SEC
Registration No. 333-213645) and contains more general information, some of which does not apply to this offering.

This prospectus supplement may add to, update or change the information in the accompanying prospectus. If information in this prospectus
supplement is inconsistent with information in the accompanying prospectus, this prospectus supplement will apply and will supersede that information
in the accompanying prospectus.

It is important for you to read and consider all information contained or incorporated by reference into this prospectus supplement and the
accompanying prospectus in making your investment decision. You should also read and consider the informetion in the documents to which we have
referred you in “Incorporation of Certain Documents by Reference” in this prospectus supplement and the accompanying prospectus and in “Where You
Can Find More Information” in the accompanying prospectus.

No person is authorized to give any information or to make any representation that is different from, or in addition to, those contained or
incorporated by reference into this prospectus supplement, the accompanying prospectus and, if given or made, such information or representations
must not be relied upon as having been authorized. Neither the delivery of this prospectus supplement, the accompanying prospectus, nor any sale made
hereunder, shall under any circumstances create any inplication that there has been no change in our affairs since the date of this prospectus
supplement, or that the information contained or incorporated by reference into this prospectus supplement or the accompanying prospectus is correct
as of any time subsequent to the date of such information.

The distribution of this prospectus supplement and the accompanying prospectus and the offering of the notes in certain jurisdictions may be
restricted by law. This prospectus supplement and the accompanying prospectus do not constitute an offer to sell, or an invitation on our behalf or the
underwriters or any of them, to subscribe for or purchase any of the notes, and may not be used for or in connection with an offer or solicitation by
anyone, in any jurisdiction in which such an offer or solicitation is not authorized or to any person to whomit is unlawful to make such an offer or
solicitation. See “Underwriting.”

In this prospectus supplement, unless otherwise stated or the context otherwise requires, references to “Starbucks,” “we,” “us,” “our” and
“Company” refer to Starbucks Corporation and its consolidated subsidiaries. If we use a capitalized termin this prospectus supplement and do not define
the termin this prospectus supplement, it is defined in the accompanying prospectus.

Si
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PROSPECTUS SUPPLEMENT SUMMARY

This summery highlights sel ected information from, or incorporated by reference in, this prospectus supplement or the accompanying
prospectus, but may not contain all the information that may be important to you. You should read this entire prospectus supplement, the
acconmpanying prospectus and those documents incor porated by reference carefully, including the “Risk Factors” and the financial statements
and the related notes, before making an investment decision.

Star bucks Cor por ation

Starbucks is the premier roaster, marketer and retailer of specialty coffee in the world, operating in 77 countries. We purchase and roast high-
quality coffees that we sell, along with handcrafted coffee, teaand other beverages and a variety of high-quality food items, including snack
offerings, through company-operated stores. We also sell avariety of coffee and tea products and license our trademerks through other channels
such as licensed stores, grocery and foodservice accounts. In addition to our flagship Starbucks Coffee brand, we sell goods and services under the
following brands: Teavana, Seattle’s Best Coffee, Evolution Fresh, La Boulange and Ethos.

Our objective is to maintain Starbucks standing as one of the most recognized and respected brands in the world. To achieve this, we are
continuing the disciplined expansion of our global store base, adding stores in both existing, developed markets such as the United States, and in
newer, higher growth markets such as China, as well as optimizing the mix of company-operated and licensed stores in each market. In addition, by
leveraging the experience gained through our traditional store model, we continue to offer consumers new coffee and other products in a variety of
forms, across new categories, diverse channels and alternative store formats. We also believe our Starbucks Gobal Social Impact strategy,
commitments related to ethically sourcing high-quality coffee and contributing positively to the communities we do business in, and being an
employer of choice are contributors to our objective.

Our principal executive offices are located at 2401 Utah Avenue South, Seattle, Washington 98134, and our telephone number is (206)
447-1575. We maintain a website at http://www.starbucks.com. The information on our website is not part of this prospectus supplement or the
accompanying prospectus.
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The Offering

Thefollowing summery is a summary of the notes, and is not intended to be conplete. It does not contain all of the information that may be
important to you. For a more complete under standing of the notes, please refer to the section entitled “Description of Notes” in this prospectus
supplement and the section entitled “Description of Debt Securities” in the accompanying prospectus.

Issuer

Notes Offered

Maturity

Interest Payment Dates

Interest

Optional Redemption

Starbucks Corporation, a Washington corporation.

$1,250,000,000 aggregate principal amount of 3.800% Senior Notes due August 15, 2025.
$750,000,000 aggregate principal amount of 4.000% Senior Notes due November 15, 2028.
$1,000,000,000 aggregate principal amount of 4.500% Senior Notes due November 15, 2048.
The 2025 notes will mature on August 15, 2025.

The 2028 notes will mature on Novermber 15, 2028.

The 2048 notes will mature on November 15, 2048.

Interest on the 2025 notes will be paid semiannually in arrears on February 15 and
August 15 of each year, beginning February 15, 2019.

Interest on the 2028 notes will be paid semiannually in arrears on May 15 and November 15
of each year, beginning November 15, 2018.

Interest on the 2048 notes will be paid semiannually in arrears on May 15 and November 15
of each year, beginning November 15, 2018.

The 2025 notes will bear interest at 3.800% per year. The 2028 notes will bear interest at
4.000% per year. The 2048 notes will bear interest at 4.500% per year. Interest on the notes
will accrue from August 10, 2018.

At any time prior to the applicable Par Call Date (as defined herein), we may redeemthe
notes of the applicable series, in whole at any time or in part fromtime to time, at our option,
at aredemption price equal to the greater of:

« 100% of the aggregate principal amount of the notes to be redeemed; and

« the sumof the present value of the remaining scheduled payments of principal and
interest on the notes being redeemed that would be
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Offer to Repurchase Upon a Change of Control
Triggering Event

Ranking

Certain Covenants

due if the notes matured on the applicable Par Call Date (exclusive of interest accrued to
the redemption date) discounted to the redemption date on a semiannual basis
(assuming a 360-day year of twelve 30-day months), at the Treasury Rate (as defined
herein) plus 15 basis points, in the case of the 2025 notes, plus 20 basis points, in the
case of the 2028 notes, or plus 25 basis points, in the case of the 2048 notes,

plus, in each case, accrued and unpaid interest on the notes being redeemed to the
redemption date.

In addition, at any time on and after the applicable Par Call Date, we may redeem some or all
of the notes of the applicable series, at our option, at a redemption price equal to 100% of
the principal amount of the notes to be redeemed plus accrued and unpaid interest on the
principal amount being redeemed to the redemption date. See “Description of Notes —
Redenyption.”

Upon the occurrence of a “Change of Control Triggering Event,” as defined under
“Description of Notes — Offer to Repurchase upon a Change of Control Triggering Event,”
we will be required, unless we have exercised our option to redeemthe notes, to meke an
offer to repurchase the notes at a price equal to 101% of their aggregate principal amount,
plus accrued and unpaid interest to, but not including, the date of repurchase.

The notes will rank equally in right of payment with all of our other senior unsecured
indebtedness, whether currently existing or incurred in the future. As of July 1, 2018, we had
$6,568.0 million in aggregate principal amount of senior unsecured notes outstanding. The
notes will be senior in right of payment to our subordinated indebtedness and effectively
junior in right of payment to our secured indebtedness to the extent of the value of the
collateral securing that indebtedness. As of July 1, 2018, we had no secured indebtedness.
The notes will be effectively subordinated to any existing or future indebtedness or other
liabilities, including trade payables, of any of our subsidiaries. As of July 1, 2018, our
subsidiaries had approximately $4.9 million of indebtedness (excluding trade payables).

The indenture governing the notes contains covenants that, among other things, will limit
our ability to:

« incur, create, assume or guarantee any debt for borrowed money secured by alien upon
any principal property or shares of stock or indebtedness of any subsidiary that owns
any principal property;

« enter into certain sale and lease-back transactions; and

» consolidate with or merge into, or transfer or lease all or substantially all of our assets to,
any other party.

S3
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Use of Proceeds

Formand Denomination

Further Issuances

Risk Factors

Trustee

CGoverning Law

These covenants are subject to important exceptions and qualifications that are described
under the heading “Description of Notes — Certain Covenants — Limitation on Liens,” “—
Limitation on Sale and Lease-Back Transactions” and “— Limitation on Mergers and Other
Transactions” in this prospectus supplement.

We intend to use the net proceeds fromthe sale of the notes for general corporate
purposes, including the repurchase of our common stock under our ongoing share
repurchase program, business expansion, pay ment of cash dividends on our common stock
or the financing of possible acquisitions. See “Use of Proceeds.”

We will issue the notes of each series offered hereby in the formof one or more fully
registered global notes, without coupons, registered in the name of the nominee of The
Depository Trust Company (“DTC”). Beneficial interests in the global notes will be
represented through book-entry accounts of financial institutions acting on behalf of
beneficial owners as direct and indirect participants in DTC. Clearstream Banking, SA ., and
Euroclear Bank, SA/NV will hold interests on behalf of their participants through their
respective U.S. depositaries, which in turn will hold such interests in accounts as
participants of DTC. Except in the limited circumstances described in this prospectus
supplement and in the accompanying prospectus, owners of beneficial interests in the
global notes will not be entitled to have notes registered in their names, will not receive or
be entitled to receive notes in definitive formand will not be considered holders of notes
under the indenture. The notes of each series offered hereby will be issued only in minimum
denominations of $2,000 and integral multiples of $1,000 in excess thereof.

We may, fromtime to time, without giving notice to or seeking the consent of the holders or
beneficial owners of any series of notes offered hereby, issue additional debt securities
having the same terms (except for the issue date and, in some cases, the public offering
price and thefirst interest payment date) as, and ranking equally and ratably with, the notes
of such series. Any additional debt securities having such similar terms, together with the
notes of the applicable series offered hereby, will constitute a single series of securities
under the indenture.

Your investment in the notes will involve risks. You should carefully consider all of the
information contained in or incorporated by reference into this prospectus supplement and
the accompanying prospectus as well as the specific factors under the heading “Risk
Factors” beginning on page S-5.

U.S. Bank National Association.

The indenture and the notes will be governed by, and construed in accordance with, the
laws of the State of New York.
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RISK FACTORS

Investing in the notes offered by this prospectus supplement involves risks. You should carefully consider therisk factors described below as
wel | asthose incor porated by reference to our most recent Annual Report on Form 10-K, any subsequent Quarterly Reports on Form10-Q and the
other information contained or incor porated by referencein this prospectus supplement and the accompanying prospectus. The occurrence of any of
theserisksmight cause you to lose all or part of your investment in the notes.

Risks Relating to this Offering and the Notes
Increased leverage may harm our financial condition and results of operations.

As of July 1, 2018, we had approximately $13,185.4 million of total liabilities on a consolidated basis, including $6,568 million in aggregate principal
amount of senior unsecured notes outstanding. Our commercial paper programcurrently has a borrowing limit of $3.0 billion, which is backstopped by
our revolving credit facilities. The current commitment under our Five-Year Credit Agreement is $2.0 billion, which may be increased to $2.5 billion, upon
the consent of the lenders under our Five-Year Credit Agreement. The current commitment under our 364-Day Credit Agreement is $1.0 billion, which may
beincreased to $1.5 billion, upon the consent of the lenders under our 364-Day Credit Agreement. As of July 1, 2018, we had $300 million of outstanding
borrowings under our commercial paper programand no amounts outstanding under our revolving credit facility.

We and our subsidiaries may incur additional indebtedness in the future and, subject to limitations on debt for borrowed money secured by liens
on our principal properties or shares of stock or indebtedness of any subsidiaries that own any principal properties, the notes do not restrict future
incurrence of indebtedness. This increase and any future increase in our level of indebtedness will have several important effects on our future
operations, including, without limitation, that:

. we will have additional cash requirements to support the payment of interest on our outstanding indebtedness;

. increases in our outstanding indebtedness and leverage may increase our vulnerability to adverse changes in general economic and industry
conditions, as well as to competitive pressure;

. our ability to obtain additional financing for working capital, capital expenditures, general corporate and other purposes may be limited; and

. our flexibility in planning for, or reacting to, changes in our business and our industry may be limited.

Qur ability to make payments of principal and interest on our indebtedness depends on our future performance, which will be subject to general
economic conditions, industry cycles and financial, business and other factors affecting our consolidated operations, many of which are beyond our
control. If we are unable to generate sufficient cash flow fromoperations in the future to service our debt, we may be required, among other things:

. to seek additional financing in the debt or equity markets;

. to refinance or restructure all or aportion of our indebtedness, including the notes;
. to sell selected assets;

. to reduce or delay planned capital expenditures; or

. to reduce or delay planned operating expenditures.

Such measures might not be sufficient to enable us to service our debt, including the notes. In addition, any such financing, refinancing or sale of
assets might not be available on economically favorable terms.
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The notes will be effectively subordinated to the debt of our subsidiaries, which may limit your recovery.

The notes are our obligations and not obligations of any of our subsidiaries. A significant portion of our operations is conducted through our
subsidiaries. Our subsidiaries are separate and distinct legal entities and have no obligation to pay any amounts due pursuant to the notes or otherwise
to make any funds available to us to repay our obligations, whether by dividends, loans or other payments. Moreover, our rights to receive assets of any
subsidiary upon its liquidation or reorganization, and the ability of holders of the notes to benefit indirectly therefrom, will be effectively subordinated to
the claims of creditors of that subsidiary, including trade creditors. As of July 1, 2018, our subsidiaries had approximately $4.9 million of indebtedness
(excluding trade payables).

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

The notes are our senior unsecured general obligations, ranking equally with other senior unsecured indebtedness. The indenture governing the
notes permits us and our subsidiaries to incur additional secured debt under specific circumstances. If we incur any secured debt, all or a portion of our
assets will be subject to prior claims by our secured creditors. If our subsidiaries incur any secured debt, all or aportion of their assets will be subject to
prior claims by their secured creditors. In the event of our bankruptcy, liquidation, reorganization, dissolution or other winding up, assets that secure
debt will be available to pay obligations on the notes only after all debt secured by those assets has been repaid in full. Holders of the notes will
participate in our remaining assets ratably with all of our other unsecured and senior creditors, including our trade creditors. If we incur any additional
obligations that rank equally with the notes, including trade payables, the holders of those obligations will be entitled to share ratably with the holders of
the notes in any proceeds distributed upon our bankruptcy, liquidation, reorganization, dissolution or other winding up. This may have the effect of
reducing the amount of proceeds paid to you. If there are not sufficient assets remaining to pay all these creditors, all or a portion of the notes then
outstanding would remain unpaid. As of July 1, 2018, we did not have any secured indebtedness.

We intend to continue to repurchase our stock and pay cash dividends to shareholders, which will reduce cash reserves and shareholders’equity that
is available for repayment of the notes.

We expect to continue to repurchase our common stock under our previously announced share repurchase programand to pay cash dividends to
shareholders. These expenditures may be significant, and would reduce cash and shareholders’ equity that is available to repay the notes.

The provisions of the notes will not necessarily protect you in the event of a highly-leveraged transaction.

The terms of the notes will not necessarily afford you protection in the event of a highly-leveraged transaction that may adversely affect you,
including areorganization, recapitalization, restructuring, merger or other similar transactions involving us. As aresult, we could enter into any such
transaction even though the transaction could increase the total amount of our outstanding indebtedness, adversely affect our capital structure or credit
rating or otherwise adversely affect the holders of the notes. These transactions may not involve achangein voting power or beneficial ownership or
result in adowngrade in the ratings of the notes, or, even if they do, may not necessarily constitute a change of control triggering event that affords you
the protections described in this prospectus supplement. If any such transaction should occur, the value of your notes may decline.

We have made only limited covenants in the indenture governing the notes and these limited covenants may not protect your investment.
The indenture governing the notes does not:

. require us to maintain any financial ratios or specific levels of net worth, revenues, income, cash flows or liquidity and, accordingly, does not
protect holders of the notes in the event that we experience significant adverse changes in our financial condition or results of operations;

S6



Tableof Contents

. limit our subsidiaries’ ability to incur indebtedness which would effectively rank senior to the notes;
. limit our ability to incur indebtedness that is equal in right of payment to the notes;
. restrict our ability to repurchase our common stock; or

. restrict our ability to make investments or to pay dividends or make other payments in respect of our common stock or other securities
ranking junior to the notes.

Furthermore, the indenture governing the notes contains only limited protections in the event of achange of control and similar transactions. We
could engage in many types of transactions, such as acquisitions, refinancings or recapitalizations, that could substantially affect our capital structure
and the value of the notes but may not constitute a change of control that, upon any resulting downgrade in credit rating below investment grade,
permits holders to require us to repurchase their notes.

We may not be able to repurchase all of the notes upon a change of control triggering event, which would result in a default under the notes.

We may be required to offer to repurchase the notes upon the occurrence of a change of control triggering event as provided in the indenture
governing the notes. However, we may not have sufficient funds to repurchase the notes in cash at such time. In addition, our ability to repurchase the
notes for cash may be limited by law or the terms of other agreements relating to our indebtedness outstanding at the time. Our failure to repurchase the
notes as required under the indenture governing the notes would result in a default under the indenture, which could have material adverse
consequences for us and the holders of the notes. See “Description of Notes — Offer to Repurchase upon a Change of Control Triggering Event.”

Redemption may adversely affect your return on the notes.

We may choose to redeemthe notes at times when prevailing interest rates are relatively low. As aresult, you may not be able to reinvest the
redemption proceeds in a comparable security at an effective interest rate as high as the notes being redeemed. Such redemption right of ours also may
adversely impact your ability to sell your notes, and/or the price at which you could sell your notes, as the redemption date approaches.

Changes in our credit ratings may adversely affect the value of the notes.

Our long-termdebt is subject to periodic review by independent credit rating agencies. Such ratings are limited in scope, and do not address all
meterial risks relating to an investment in the notes, but rather reflect only the view of each rating agency at the time the rating is issued. Such ratings are
not recommendations to buy, sell or hold the notes. An explanation of the significance of such rating may be obtained fromsuch rating agency. There
can be no assurance that such credit ratings will remain in effect for any given period of time or that such ratings will not be lowered, suspended or
withdrawn entirely by the rating agencies, if, in each rating agency’s judgment, circumstances so warrant. Actual or anticipated changes or downgrades
in our credit ratings, including any announcement that our ratings are under further review for adowngrade, are likely to adversely affect the market value
of the notes and could increase our corporate borrowing costs. In this circumstance, no person or entity is obliged to provide any additional support or
credit enhancement with respect to the notes.

There may not be active trading markets for the notes and the market prices of the notes may be volatile.

There are no existing markets for the notes and we do not intend to apply for listing of the notes of any series offered hereby on any securities
exchange or any automated quotation system Accordingly, there can be no assurance that trading markets for the notes of any series offered hereby will
ever develop or will be maintained. Further, there can be no assurance as to the liquidity of any markets that may develop for the notes, your ability to sell
your notes or the prices at which you will be able to sell your notes. Future trading prices of
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the notes will depend on many factors, including but not limited to prevailing interest rates, our financial condition and results of operations, the then-
current ratings assigned to the notes and the market for similar securities. Any trading merket that develops would be affected by many factors
independent of and in addition to the foregoing, including:

. time remaining to the maturity of the notes;
. outstanding amount of the notes;
. the terms related to the optional redemption of the notes; and

. level, direction and volatility of market interest rates generally.
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RATIO OF EARNINGSTO FIXED CHARGES

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

Three
Quarters .
Ended Fiscal Years Ended
July 1, October 1, October 2, September 27, September 28, September 29,
2018 2017 2016 2015 2014 2013(2)
Ratio of earnings to fixed charges(1) 7.5x 9.6x 12.2x 12.5» 10.6x —

@ Theratio of earnings to fixed charges is computed by dividing (i) income/(loss) from continuing operations before provision for income taxes and
income from equity investees, less gains resulting fromthe acquisition of joint venture and divestiture of certain operations, plus distributed
income fromequity investees, amortization of capitalized interest and fixed charges (excluding capitalized interest) by (ii) fixed charges. Fixed
charges include amortization of debt-related expenses, capitalized interest during the period and the interest portion of rental expense. Fixed
charges exclude interest on uncertain tax positions, which is recorded in income tax expense (benefit) in our consolidated statement of earnings.

2 For the fiscal year ended September 29, 2013, our earnings were insufficient to cover fixed charges by $373.5 million.
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USE OF PROCEEDS

We estimate the net proceeds fromthe sale of the notes offered hereby will be approximately $2.964 billion after deduction of the underwriting
discounts and the offering expenses for such notes. We intend to use the net proceeds fromthe sale of the notes for general corporate purposes,
including the repurchase of our common stock under our ongoing share repurchase program, business expansion, payment of cash dividends on our
common stock or the financing of possible acquisitions. We may temporarily invest funds that are not immediately needed for these purposes in short-

terminvestments, including marketable securities.
S10
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DESCRIPTION OF NOTES

Thefollowing description of certain material terms of the notes offered her eby does not purport to be complete. This description adds
information to thedescription of the general terms and provisions of the debt securities in the accompanying prospectus. To the extent this summary
differs fromthe summary in theaccompanying prospectus, you should rely on the description of notesin this prospectus supplement.

Thenotes will beissued under and governed by an indenture dated as of September 15, 2016 (the “2016 base indenture”) between us and U.S.
Bank National Association, a national banking association organized and existing under the laws of the United States of America, astrustee (the
“trustee”), assuppl emented by a supplemental indenture to be entered into between us and the trustee on the date of issue of the notes, with respect to
the notes (the “fourth supplemental indenture” and, together with the 2016 base indenture, the “indenture”). Thefollowing description is subject to,
andisqualifiedinitsentirety by reference to, the indenture. Unless otherwise defined herein, capitalized terms used in the following description are
definedinthe indenture. As used in the following description, the terms “Starbucks,” “we,” “us,” “our ” and “Company” refer to Starbucks
Corporation, aWashington corporation, and not any of its subsidiaries, unless the context requires otherwise.

Weurgeyou to read the indenture (including definitions of terms used therein) because it, and not this description, defines your rightsas a
beneficial holder of thenotes. You may request copies of the indenture fromus at our address set forth under “Incorporation of Certain Documents by
Reference.”

General

The notes are three series of senior debt securities issued under the indenture. The trustee will also act as registrar, paying agent and
authenticating agent and performadministrative duties for us, such as sending out interest payments and notices under the indenture.

The aggregate principal amount of the 2025 notes will initially be $1,250,000,000, and the 2025 notes will mature on August 15, 2025. The aggregate
principal amount of the 2028 notes will initially be $750,000,000, and the 2028 notes will mature on November 15, 2028. The aggregate principal amount of
the 2048 notes will initially be $1,000,000,000, and the 2048 notes will mature on November 15, 2048. The notes of each series offered hereby will be issued
only in fully registered formwithout coupons, in minimum denominations of $2,000 with integral multiples of $1,000 thereof.

The notes are general unsecured senior obligations of Starbucks and will rank equally in right of payment with all of our other unsecured senior
indebtedness, whether currently existing or incurred in the future. As of July 1, 2018, we had $6,568 million in aggregate principal amount of senior
unsecured notes outstanding. The notes will be senior in right of payment to our subordinated indebtedness and effectively junior in right of payment to
our secured indebtedness to the extent of the value of the collateral securing that indebtedness. As of July 1, 2018, we had no secured indebtedness. The
notes will not be guaranteed by any of our subsidiaries and thus will be effectively subordinated to any existing or future indebtedness or other liabilities,
including trade payables, of any of our subsidiaries. As of July 1, 2018, our subsidiaries had approximately $4.9 million of indebtedness (excluding trade
payables). The notes are not subject to, and do not have the benefit of, any sinking fund.

The 2025 notes will bear interest at afixed rate per year of 3.800%, starting on August 10, 2018 and ending on their maturity date. Interest on the
2025 notes will be payable semiannually in arrears on February 15 and August 15 of each year, beginning on February 15, 2019. All payments of interest
on the 2025 notes will be made to the persons in whose names the 2025 notes are registered on the February 1 or August 1 preceding the next applicable
interest payment date.
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The 2028 notes will bear interest at afixed rate per year of 4.000%, starting on August 10, 2018 and ending on their maturity date. Interest on the
2028 notes will be payable semiannually in arrears on May 15 and Novenber 15 of each year, beginning on November 15, 2018. All payments of interest
on the 2028 notes will be made to the persons in whose names the 2028 notes are registered on the May 1 or November 1 preceding the next applicable
interest payment date.

The 2048 notes will bear interest at afixed rate per year of 4.500%, starting on August 10, 2018 and ending on their maturity date. Interest on the
2048 notes will be payable semiannually in arrears on May 15 and November 15 of each year, beginning on November 15, 2018. All payments of interest
on the 2048 notes will be made to the persons in whose names the 2048 notes are registered on the May 1 or November 1 preceding the next applicable
interest payment date.

Interest on the notes will be calculated on the basis of a 360-day year comprised of twelve 30-day months. All dollar amounts resulting fromthis
calculation will be rounded to the nearest cent.

Any payment otherwise required to be made in respect of the notes on a date that is not a Business Day may be made on the next succeeding
Business Day. No additional interest will accrue as aresult of any delayed payment.

We may, fromtime to time, without giving notice to or seeking consent of the holders or beneficial owners of any series of notes offered hereby,
issue additional debt securities having the same terms (except for the issue date, and, in some cases, the public offering price and the first interest
payment date) as, and ranking equally and ratably with the applicable series of notes offered hereby. Any additional debt securities having such similar
terms, together with the notes of the applicable series offered hereby, will constitute a single series of securities under the indenture.

Theindenture does not contain any provisions that would limit our ability to incur indebtedness or require the maintenance of financial ratios or
specified levels of net worth or liquidity.

Redemption

At any time prior to the applicable Par Call Date (as defined below), the notes will be redeemable, in whole at any time or in part fromtime to time, at
our option, at aredemption price equal to the greater of:

. 100% of the aggregate principal amount of the notes to be redeemed; or

. the sumof the present values of the remaining scheduled payments of principal and interest on the notes of the applicable series being
redeemed that would be due if such notes matured on the applicable Par Call Date (not including any portion of any payments of interest
accrued to the redemption date) discounted to the redemption date on a semiannual basis (assuming a 360-day year consisting of twelve
30-day months) at the Treasury Rate (as defined below) plus 15 basis points, in the case of the 2025 notes, plus 20 basis points, in the case of
the 2028 notes, or plus 25 basis points, in the case of the 2048 notes,

plus accrued and unpaid interest on the notes being redeemed to the redemption date.

Calculation of the foregoing will be made by us or on our behalf by such Person as we shall designate; provided, however, that such calculation
shall not be aduty or obligation of the trustee.

At any time on and after the applicable Par Call Date, some or all of the notes of the applicable series offered by will be redeemable, at our option, at
aredemption price equal to 100% of the principal amount of the notes to be redeemed plus accrued and unpaid interest on the principal amount being
redeemed to the redemption date.
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Notwithstanding the foregoing, installments of interest on notes that are due and payable on interest payment dates falling on or prior to a
redemption date will be payable on the interest payment date to the registered holders as of the close of business on the relevant record date according
to such notes and the indenture.

“Conparable Treasury Issue” means, with respect to each Reference Treasury Dealer, the United States Treasury security selected by such
Reference Treasury Dealer as having a maturity comparable to the remaining term of the notes (as measured fromthe redemption date) to be redeemed
that would be utilized, at the time of selection and in accordance with customary financial practice, in pricing new issues of corporate debt securities of
comparable maturity to the remaining termof those notes (assuming, for this purpose, that the notes mature on the applicable Par Call Date).

“Comparable Treasury Price” means, with respect to any redemption date, (i) the average of the Reference Treasury Dealer Quotations for the
redemption date, after excluding the highest and lowest Reference Treasury Dealer Quotations, or (ii) if we obtain fewer than four Reference Treasury
Dealer Quotations, the average of all Reference Treasury Dealer Quotations.

“Par Call Date” means, in the case of the 2025 notes, June 15, 2025 (two months prior to the maturity date of the 2025 notes), in the case of the
2028 notes, August 15, 2028 (three months prior to the maturity date of the 2028 notes), and, in the case of the 2048 notes, May 15, 2048 (six months prior
to the maturity date of the 2048 notes).

“Reference Treasury Dealer” means each of (i) Citigroup Gobal Markets Inc., JP. Morgan Securities LLC, Merrill Lynch, Pierce, Fenner & Smith
Incorporated and Morgan Stanley & Co. LLC (or their respective affiliates which are Primary Treasury Dealers (as defined below)) and their respective
successors; and (ii) any other Primary Treasury Dealer selected by us; provided, however, that if any of the foregoing shall cease to be a primary U.S.
Government securities dealer in New York City (a“Primary Treasury Dealer”), we will substitute another Primary Treasury Dealer.

“Reference Treasury Dealer Quotations” means, with respect to each Reference Treasury Dealer and any redemption date, the average, as
determined by a Reference Treasury Dealer, of the bid and asked prices for the Comparable Treasury Issue (expressed in each case as a percentage of its
principal amount) quoted in writing to us by that Reference Treasury Dealer at 5:00 p.m., New York City time, on the third business day preceding that
redemption date.

“Treasury Rate” means, with respect to any redemption date, the rate per annumequal to the semiannual equivalent yield to maturity of the
Comparable Treasury Issue, assuming a price for the Comparable Treasury Issue (expressed as a percentage of its principal amount) equal to the
Comparable Treasury Price for that redemption date.

Redemption Procedures

In the event that we choose to redeemless than all of the notes of a series offered hereby, selection of the notes of such series for redemption will
be made by the trustee either:

. in compliance with the requirements of the principal national securities exchange, if any, on which the notes of such series are listed; or

. if the notes of such series are not so listed, on apro rata basis, by lot or by such method as the trustee shall deemfair and appropriate.

No notes of a principal amount of $2,000 or less shall be redeemed in part. Notice of redemption will be meiled by first-class mail at least 10 but not
more than 60 days before the redemption date to each holder of notes to be redeemed at its registered address. On and after the redemption date, interest
will cease to accrue on notes or portions thereof called for redemption as long as we have deposited with the paying agent funds in satisfaction of the
applicable redemption price.
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Offer to Repur chase upon aChange of Control Triggering Event

Upon the occurrence of a Change of Control Triggering Event in respect of the notes of a series offered hereby, unless we have exercised our
option to redeemsuch notes as described above, each holder of notes of such series will have the right to require that we purchase all or a portion of
such holder’s notes pursuant to the offer described below (the “Change of Control Offer”), at a purchase price equal to 101% of the principal amount
thereof plus accrued interest, if any, to the date of purchase, subject to the rights of holders of notes of such series on the relevant record date to receive
interest due on the relevant interest payment date.

Within 30 days following the date upon which the Change of Control Triggering Event occurred, or at our option, prior to any Change of Control
(as defined below) but after the public announcement of the pending Change of Control, we must send, by first class mail, a notice to each holder, with a
copy to the trustee, which notice shall govern the terms of the Change of Control Offer. Such notice shall state, among other things, the purchase date,
which must be no earlier than 30 days nor later than 60 days fromthe date such notice is mailed, other than as may be required by law (the “Change of
Control Payment Date”). The notice, if mailed prior to the date of consummetion of the Change of Control, will state that the Change of Control Offer is
conditioned on the Change of Control being consummated on or prior to the Change of Control Payment Date. Holders electing to have notes purchased
pursuant to a Change of Control Offer will be required to surrender their notes, with the formentitled “Option of Holder to Hect Purchase” on the reverse
of the note conpleted, to the paying agent at the address specified in the notice, or transfer their notes to the paying agent by book-entry transfer
pursuant to the applicable procedures of the paying agent, prior to the close of business on the third Business Day prior to the Change of Control
Payment Date.

We will not be required to make a Change of Control Offer if athird party makes such an offer in the manner, at the times and otherwise in
compliance with the requirements for such an offer made by us and such third party purchases al notes properly tendered and not withdrawn under its
offer.

If a Change of Control Offer is made, we cannot assure you that we will have available funds sufficient to pay the Change of Control purchase price
for all the notes that might be delivered by holders seeking to accept the Change of Control Offer. In the event we are required to purchase outstanding
notes pursuant to a Change of Control Offer, we expect that we would seek third party financing to the extent we do not have available funds to meet our
purchase obligations. However, we cannot assure you that we would be able to obtain such financing.

Neither our board of directors nor the trustee may waive the covenant relating to a holder’s right to redemption upon the occurrence of a Change ot
Control Triggering Event. Restrictions in the indenture described herein on the ability of us and our subsidiaries to incur additional indebtedness secured
by alien on our principal properties or shares of stock or indebtedness of our subsidiaries that own principal properties may also make more difficult or
discourage atakeover of us, whether favored or opposed by our management. Consummation of any such transaction in certain circumstances may
require redemption or repurchase of the notes, and we cannot assure you that we or the acquiring party will have sufficient financial resources to effect
such redemption or repurchase. Such restrictions may, in certain circumstances, make more difficult or discourage any leveraged buyout of us or any of
our subsidiaries by our management. While such restrictions cover awide variety of arrangements that have traditionally been used to effect highly
leveraged transactions, the indenture may not afford the holders of the notes protection in al circumstances fromthe adverse aspects of a highly
leveraged transaction, reorganization, recapitalization, restructuring, merger or similar transaction.

We will comply with the requirements of Rule 14e-1 under the Exchange A ct and any other securities laws and regulations thereunder to the extent
such laws and regulations are applicable in connection with the repurchase of notes pursuant to a Change of Control Offer. To the extent that any
securities laws or regulations conflict with the “Change of Control Triggering Event” provisions of the indenture, we shall comply with the applicable
securities laws and regulations and shall not be deemed to have breached our obligations under the “Change of Control Triggering Event” provisions of
the indenture by virtue thereof.
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Certain Covenants

The indenture, including the fourth supplemental indenture, with respect to the notes, will contain, respectively, the following covenants:

Limitation on Liens

(a) Wewill not (nor will we permit any subsidiary to) issue, incur, create, assume or guarantee any Funded Debt secured by a mortgage, deed of
trust, security interest, pledge, lien, charge or other encumbrance (collectively, a “mortgage’) upon any Principal Property or upon any shares of stock or
Indebtedness of any subsidiary that owns any Principal Property (whether such Principal Property, shares or Indebtedness are now existing or owed or
hereafter created or acquired) without in any such case effectively providing, concurrently with the issuance, incurrence, creation, assumption or
guaranty of any such Funded Debt, or the grant of such mortgage, that the notes (together with, if we shall so determine, any other Indebtedness of or
guaranty by us or such subsidiary ranking equally with the notes) shall be secured equally and ratably with (or, at our option, prior to) such Funded
Debt; provided that any mortgage created for the benefit of holders of the notes pursuant to this provision shall provide by its terms that such mortgage
shall be automatically and unconditionally released and discharged upon the release and discharge of the mortgage that resulted in such provision
becoming applicable. The foregoing restriction, however, will not apply to, and there will be excluded fromany computation under clause (b) below and
under paragraph (b) of the covenant described below under the caption “— Limitation on Sale and Lease-Back Transactions,” each of the following (and
the Funded Debt secured thereby):

(1) mortgages on property, shares of stock or Indebtedness or other assets of any person existing at the time such person becomes a
subsidiary;

(2 mortgages on property, shares of stock or Indebtedness or other assets existing at the time of acquisition thereof by us or a subsidiary, or
mortgages thereon to secure the payment of all or any part of the purchase price thereof or the cost of construction, installation, renovation,
improvement or development thereon or thereof, or mortgages on property, shares of stock or Indebtedness or other assets to secure any
Indebtedness incurred or guaranteed prior to, at the time of, or within 360 days after, the latest of the acquisition thereof or, in the case of
property, the completion of such construction, installation, renovation, improvement or development or the commencement of substantial
commercial operation of such property for the purpose of financing all or any part of the purchase price thereof, such construction,
installation, renovation, improvement or development;

(3) nortgages in favor of us or asubsidiary to secure Funded Debt owing to us or to a subsidiary;
(4) nmortgages existing at the date of the initial issuance of the notes;

(5 nmortgages on property, shares of stock or Indebtedness or assets of a person existing at the time such person is merged into or consolidated
with Starbucks or a subsidiary or at the time of a sale, lease or other disposition of the properties of such person as an entirety or
substantially as an entirety to us or asubsidiary;

(6) nmortgages in favor of the United States of America or any state, territory or possession thereof (or the District of Columbia), any foreign
government, or any department, agency, instrumentality or political subdivision of the United States of America or any state, territory or
possession thereof (or the District of Columbia) or any foreign government, to secure partial, progress, advance or other payments pursuant
to any contract or statute or to secure any Indebtedness incurred or guaranteed for the purpose of financing all or any part of the purchase
price or the cost of constructing or improving the property subject to such mortgages (including, but not limited to, mortgages incurred in
connection with pollution control or industrial revenue bonds or similar financing);

(7) mortgages created in connection with a project financed with, and created to secure, a Nonrecourse Obligation; or
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(8) extensions, renewals, refundings, or replacements, in whole or in part, of any mortgage referred to in the foregoing clauses; provided,
however, that (i) the principal amount of Funded Debt secured thereby shall not exceed the principal amount of Funded Debt, plus any
premiumor fee payable in connection with any such extension, renewal, refunding or replacement, so secured at the time of such extension,
renewal, refunding, or replacement and (ii) such extension, renewal, refunding or replacement mortgages will be limited to all or part of the
same property, shares of stock or Indebtedness or assets and improvement or development thereon or thereof which secured the
Indebtedness so secured at the time of such extension, renewal, refunding or replacement.

(b) Notwithstanding the restrictions in the first sentence of the preceding paragraph, we or any subsidiary of ours may issue, incur, create, assume
or guarantee Funded Debt secured by a mortgage which would otherwise be subject to such restrictions, without equally and ratably securing the notes,
provided that after giving effect thereto, the aggregate amount of all Funded Debt so secured by mortgages (not including Funded Debt secured by
mortgages permitted under clauses (1) through (8) of the second sentence of paragraph (a) above) plus the aggregate amount of all Attributable Debt in
respect of Sale and Lease-Back Transactions relating to Principal Properties (excluding any Attributable Debt permitted to be incurred pursuant to
clauses (1) through (8) of paragraph (a) of the covenant described below under the caption “— Limitation on Sale and Lease-Back Transactions”) does
not exceed 15% of our Consolidated Net Tangible A ssets.

Limitation on Sale and Lease-Back Transactions

(&) Wewill not, nor will we permit any subsidiary to, enter into any Sale and Lease-Back Transaction with respect to any Principal Property. The
foregoing restriction, however, will not apply to, and therefore there will be excluded fromany computation under clause (b) below and under paragraph
(b) of the covenant described above under the caption “— Limitation on Liens,” any Sale and Lease-Back Transaction (and any Attributable Debt
relating thereto) if:

(1) weorasubsidiary are permitted to create Funded Debt secured by a mortgage pursuant to any of clauses (1) through (8) inclusive under the
second sentence of paragraph (a) of the covenant described above under the caption “— Limitation on Liens” on the Principal Property
involved in such Sale and Lease-Back Transaction, in an amount at least equal to the Attributable Debt with respect to such Sale and Lease-
Back Transaction, without equally and ratably securing the notes;

(2) theproceeds of such Sale and Lease-Back Transaction are at least equal to the fair market value of the affected Principal Property (as
determined in good faith by our Chief Executive Officer, President, Chief Financial Officer, Treasurer or Controller) and we or a subsidiary
apply an amount equal to net proceeds of such Sale and Lease-Back Transaction within 360 days thereof to the prepayment or retirement of
debt for borrowed money of Starbucks or a subsidiary (other than debt that is subordinated to the notes or debt owed to us or a subsidiary);

(3) weorasubsidiary apply an amount equal to the net proceeds of such Sale and Lease-Back Transaction within 360 days thereof to the
purchase, construction, development, expansion or improvement of other property;

(4) such Sale and Lease-Back Transaction involves alease for aterm, including renewals, of not more than three years;
(5) such Saleand Lease-Back Transaction is between us and one of our subsidiaries, or between subsidiaries;

(6) such Saleand Lease-Back Transaction is executed at the time of, or within 12 months after the latest of, the acquisition, the completion of
construction or improvement, or the commencement of substantial commercial operation, of the Principal Property covered thereby;

(7) theleasein such Sale and Lease-Back Transaction secures or relates to industrial revenue or pollution control bonds if we are permitted to
incur amortgage in connection with such industrial revenue or
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pollution control bonds pursuant to clause (6) of the second sentence of paragraph (a) under the caption “— Limitation on Liens”; or

(8) thelease payment in such Sale and Lease-Back Transaction is created in connection with a project financed with, and such obligation
constitutes, a Nonrecourse Obligation.

(b) Notwithstanding the restrictions in the first sentence of the preceding paragraph, we or any subsidiary of ours may enter into any Sale and
Lease-Back Transaction with respect to any Principal Property which would otherwise be subject to such restrictions, provided that after giving effect
thereto, the aggregate amount of all Attributable Debt with respect to all such Sale and Lease-Back Transactions (not including any Attributable Debt
permitted to be incurred pursuant to clauses (1) through (8) of paragraph (a) above) plus the aggregate amount of all secured Funded Debt incurred
pursuant to paragraph (a) under the covenant described above under the caption “— Limitation on Liens” (excluding Funded Debt secured by mortgages
permitted by clauses (1) through (8) of the second sentence of paragraph (a) thereunder) does not exceed 15% of our Consolidated Net Tangible Assets.

Limitation on Mergers and Other Transactions
We may not, directly or indirectly, merge or consolidate with any other person or persons (whether or not affiliated with us), and we may not sell,
convey, transfer, lease or otherwise dispose of al or substantially all of our property or assets to any other person or persons (whether or not affiliated

with us), unless we meet the following conditions:

(1) either (a) the transaction is amerger or consolidation, and we are the surviving entity; or (b) the successor person (or the person which
acquires by sale, conveyance, transfer or lease al or substantially all of our property or assets) is a corporation organized under the laws of
the United States, any state thereof or the District of Columbia and expressly assumes, by a supplemental indenture executed and delivered
to the trustee, in formreasonably satisfactory to the trustee, all of our obligations under the notes and the indenture;

(2 immediately after giving effect to the transaction and treating our obligations in connection with or as a result of such transaction as having
been incurred as of the time of such transaction, no Event of Default (and no event or condition which, after notice or lapse of time or both,
would become an Event of Default) shall have occurred and be continuing under the indenture; and

(3) anofficer’s certificate and an opinion of counsel is delivered to the trustee to the effect that both of the conditions set forth above have been
satisfied.

In the event of any of the above transactions, if there is a successor person as described in paragraph (2)(b) immediately above, then the successor
will expressly assume all of our obligations under the indenture and autometically be substituted for us in the indenture and as issuer of the notes.
Further, if the transaction is in the form of a sale or conveyance, after any such transfer (except in the case of alease), we will be discharged fromall
obligations and covenants under the indenture and all notes issued thereunder.

Eventsof Default

Any of the following constitutes an Event of Default with respect to the notes:

. failure to pay interest on the notes for 90 days after the payment is due;

. failure to pay principal or any premiumon the notes when due;

. failure to performany other covenant relating to the notes upon the receipt by us of notice of such default given as specified in the indenture
and our failure to cure such default within 90 days after receipt by us of such notice; and

. certain events of bankruptcy, insolvency and reorganization affecting the Company or any Material Subsidiary.
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Defeasance

See “Description of Debt Securities — Defeasance of Debt Securities and Certain Covenants in Certain Circumstances” in the accompanying
prospectus.

Definitions

Set forth below are certain defined terms used in the indenture. We refer you to the indenture for a full disclosure of all such terms, as well as any
other capitalized terms used in this Description of Notes or for which no definition is provided.

“Attributable Debt” with regard to a Sale and Lease-Back Transaction with respect to any Principal Property means, at the time of determination,
the lesser of (A) the present value of the total net amount of lease payments required to be paid under such lease during the remaining termthereof (after
deducting the amount of rent to be received under non-cancellable subleases and including any period for which such lease has been extended),
discounted at the greater of (X) the weighted average interest rate per annumborne by the notes or (y) the interest rate inherent in such lease, in each
case, as determined by the Chief Financial Officer, Treasurer or Controller of the Company, compounded semiannually, or (B) the sale price for the
Principal Property so sold and leased multiplied by a fraction the numerator of which is the remaining portion of the base term of the lease included in
such Sale and Lease-Back Transaction and the denominator of which is the base termof such lease. In the case of any lease which is terminable by the
lessee upon the payment of a penalty, such net amount shall be the lesser of (i) the net amount determined assuming termination upon the first date such
lease may be terminated (in which case the net amount shall also include the amount of the penalty, but shall not include any rent that would be required
to be paid under such lease subseguent to the first date upon which it may be so terminated) or (ii) the net amount determined assuming no such
termination.

For purposes of determining such Attributable Debt, “lease payments” are the aggregate amount of the rent payable by the lessee with respect to
the applicable period, after excluding amounts required to be paid on account of maintenance and repairs, water rates and similar utility charges. If and to
the extent the amount of any lease payment during any future period is not definitely determinable under the lease in question, the amount of such lease
payment will be estimated in such reasonable manner as the Chief Financial Officer, Treasurer or Controller of the Company may in good faith determine.

“Below Investment Grade Rating Event” means the notes of a series offered hereby are rated below an Investment Grade Rating by each of the
Rating Agencies on any date fromthe date of the public notice of an arrangement that could result in a Change of Control until the end of the 60-day
period following public notice of the occurrence of the Change of Control (which 60-day period shall be extended so long as the rating of the notes of
such series is under publicly announced consideration for possible downgrade by any of the Rating A gencies); provided that a Below Investment Grade
Rating Event otherwise arising by virtue of a particular reduction in rating shall not be deemed to have occurred in respect of a particular Change of
Control (and thus shall not be deemed a Below Investment Grade Rating Event for purposes of the definition of Change of Control Triggering Event
hereunder) if the Rating A gencies making the reduction in rating to which this definition would otherwise apply do not announce or publicly confirmor
informthe trustee in writing at its request that the reduction was the result, in whole or in part, of any event or circumstance comprised of or arising as a
result of, or in respect of, the applicable Change of Control (whether or not the applicable Change of Control shall have occurred at the time of the Below
Investment Grade Rating Event).

“Capital Stock” means:

(1) with respect to any Person that is a corporation, any and all shares, interests, participations or other equivalents (however designated and
whether or not voting) of corporate stock, including each class of Common Stock and Preferred Stock of such Person; and
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(2)  with respect to any Person that is not a corporation, any and all partnership, membership or other equity interests of such Person.

“Change of Control” means the occurrence of one or more of the following events:

(1) any sale, lease, exchange or other transfer (in one transaction or a series of related transactions) of all or substantially all of the assets of the
Company to any Person or group of related Persons for purposes of Section 13(d) of the Exchange Act (a“Group”), together with any
Affiliates thereof (whether or not otherwise in compliance with the provisions of the indenture);

(2 theapproval by the holders of Capital Stock of the Company of any plan or proposal for the liquidation or dissolution of the Company
(whether or not otherwise in compliance with the provisions of the indenture);

(3) any Person or Group shall become the owner, directly or indirectly, beneficially or of record, of shares representing more than 50% of the
aggregate ordinary voting power represented by the issued and outstanding Capital Stock of the Company; or

(4) during any period of 24 consecutive months, a mgjority of the members of the board of directors or other equivalent governing body of the
Company cease to be composed of individuals (i) who were members of that board or equivalent governing body on the first day of such
period, (ii) whose election or nomination to that board or equivalent governing body was approved by individuals referred to in clause
(i) above constituting at the time of such election or nomination at least a mgjority of that board or equivalent governing body or (iii) whose
election or nomination to that board or other equivalent governing body was approved by individuals referred to in clauses (i) and (ii) above
constituting at the time of such election or nomination at least a mgjority of that board or equivalent governing body (excluding, in the case
of both clause (ii) and clause (jii), any individual whose initial nomination for, or assumption of office as, a member of that board or
equivalent governing body occurs as aresult of an actual or threatened solicitation of proxies or consents for the election or removal of one
or more directors by any person or group other than a solicitation for the election of one or more directors by or on behalf of the board of
directors).

Notwithstanding the foregoing, a transaction will not be deemed to involve a Change of Control if (i) the Company becomes awholly owned
subsidiary of aholding company and (ii) the holders of the Voting Stock of such holding company immediately following such transaction are
substantially the same as the holders of the Company’s Voting Stock immediately prior to such transaction.

The definition of Change of Control includes a phrase relating to the direct or indirect sale, lease, transfer, conveyance or other disposition of “all
or substantially all” of our assets and those of our subsidiaries taken as awhole. Although thereis alimited body of case law interpreting the phrase
“substantially all” there is no precise established definition of the phrase under applicable law. A ccordingly, the ability of a holder of notes to require us
to repurchase its notes as aresult of asale, lease, transfer, conveyance or other disposition of less than all of our assets of those of our subsidiaries
taken as awhole to another person or group may be uncertain.

“Change of Control Triggering Event” means the occurrence of both a Change of Control and a Below Investment Grade Rating Event.

“Common Stock” of any Person means any and all shares, interests or other participations in, and other equivalents (however designated and
whether voting or non-voting) of, such Person’s common stock, and includes, without limitation, all series and classes of such common stock.

“Consolidated Net Tangible Assets” means, as of any date on which we effect atransaction requiring such Consolidated Net Tangible Assets to
be measured hereunder, the aggregate amount of assets (less applicable reserves) after deducting therefrom: (a) all current liabilities, except for current
meturities of long-termdebt and
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obligations under capital leases; and (b) intangible assets, to the extent included in said aggregate amount of assets, all as set forth on our most recent
consolidated balance sheet and computed in accordance with generally accepted accounting principles in the United States of America applied on a
consistent basis.

“Credit Agreement” means the Credit Agreement, dated as of October 25, 2017, among the Company, as borrower, Bank of America, N.A ., in its
capacity as Administrative Agent, Swing Line Lender and L/C Issuer, Wells Fargo Bank, N.A ., Citibank, N.A. and U.S. Bank National Association, as L/C
Issuers, and the other Lenders fromtime to time a party thereto, including any related letters of credit, notes, guarantees, collateral documents,
instruments and agreements executed in connection therewith, in each case, as amended, restated, modified, renewed, refunded, replaced or refinanced
fromtime to time by one or more credit facilities, in which case, the credit agreement or similar agreement together with all other documents and
instruments related thereto shall constitute the “Credit Agreement” under the indenture, whether with the same or different agents and lenders.

“Funded Debt” means Indebtedness, whether or not contingent, for money borrowed (including all obligations evidenced by bonds, debentures,
notes or similar instruments) owed or guaranteed by the Company or any consolidated subsidiary, and any of the debt which under generally accepted
accounting principles in the United States of Americawould appear as debt on the consolidated balance sheet of the Company.

“Investment Grade Rating” means arating equal to or higher than Baa3 (or the equivalent) by Moody’s and BBB- (or the equivalent) by S&P, or, in
each case, if such Rating Agency ceases to rate the notes or fails to make arating of such notes publicly available for reasons outside of our control, the
equivalent investment grade credit rating by the replacement agency selected by us in accordance with the procedures described below.

“Material Subsidiary” means each subsidiary of the Company that meets either of the following tests: (@) its assets equal or exceed 3% of total
assets of the Company and its subsidiaries on a consolidated basis, or (b) its revenues equal or exceed 3% of the total revenues of the Company and its
subsidiaries on a consolidated basis; provided that (i) if the subsidiaries that meet either of the tests in (a) or (b), when combined with revenues
generated or assets owned directly by the Company (excluding any assets located or revenues generated at the subsidiary level), aggregate less than
90% of the total assets or total revenues of the Company and its subsidiaries on a consolidated basis, the Company shall designate additional
subsidiaries to constitute M aterial Subsidiaries until such threshold is met, and (ii) once a subsidiary is deemed a Material Subsidiary, whether by virtue
of thetests in (a) or (b) above, or aresult of designation pursuant to part (i) of this proviso, such subsidiary shall continue to constitute a M aterial
Subsidiary throughout the termof the notes.

“Moody’s” means Moody’s Investors Service, Inc., asubsidiary of Moody’s Corporation, and its successors.

“Nonrecour se Obligation” means Indebtedness or lease payment obligations related to (i) the acquisition of a Principal Property not previously
owned by the Company or any subsidiary or (i) the financing of a project involving the development or expansion of any Principal Property owned by
the Company or any subsidiary, as to which the obligee with respect to such Indebtedness or obligation has no recourse to the Company or any
subsidiary or any of the Company’s or its subsidiaries’ assets other than such Principal Property so acquired, developed or expanded, as applicable.

“Person” means any individual, corporation, partnership, joint venture, association, joint-stock company, trust, unincorporated organization or
limited liability company, or governmental or other entity.

“Preferred Stock” of any Person means any Capital Stock of such Person that has preferential rights to any other Capital Stock of such Person with
respect to dividends or redemptions or upon liquidation.

“Principal Property” means any individual facility or real property, or portion thereof, owned or hereafter acquired by us or any subsidiary and
located within the United States of America, which, in the good faith
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opinion of our Chief Executive Officer, President, or Chief Financial Officer, is of material importance to the total business conducted by us and our
subsidiaries taken as awhole, provided that no such individual facility or property will be deemed of material importance if its gross book value
(excluding therefromany equipment and before deducting accumulated depreciation) is less than 1.0% of our Consolidated Net Tangible Assets. With
respect to any Sale and Lease-Back Transaction or series of related Sale and Lease-Back Transactions, the determination of whether any property is a
Principal Property shall be determined by reference to all properties affected by such transaction or series of transactions.

“Rating Agencies” means (1) each of Moody’s and S&P; and (2) if any of Moody’s or S& P ceases to rate the notes or fails to make arating of the
notes publicly available for reasons outside of our control, a “nationally recognized statistical rating organization,” as defined in Section 3(a)(62) of the
Exchange Act, selected by us (as certified by aresolution of our board of directors) as a replacement agency for Moody’s or S&P, or both of them, as the
case may be.

“Sale and Lease-Back Transaction” means any arrangement with any person providing for the leasing by us or any subsidiary of any Principal
Property, whether now owned or hereafter acquired, which Principal Property has been or is to be sold or transferred by us or such subsidiary to such
person and which lease is required by generally accepted accounting principles in the United States of Americato be capitalized on the balance sheet of
such lessee.

“S& P” means S& P Gobal Ratings, adivision of S&P Gobal, Inc.

“subsidiary” means any corporation, limited liability company or other similar type of entity in which we and/or one or more of our subsidiaries
together own voting stock, membership interests or other capital securities having the power to elect a mgjority of the board of directors or similar
governing body of such corporation, limited liability company or other similar type of entity, directly or indirectly. For the purposes of this definition,
“voting stock” means stock or other capital securities which ordinarily have voting power for the election of directors or simlar governing body, whether
at all times or only so long as no senior class of stock or other capital securities have such voting power by reason of any contingency.

“Voting Stock” of any specified Person as of any date means the Capital Stock of such Person that is at the time entitled to votein the election of
the board of directors of such Person.

Book-Entry Delivery and Settlement
Global Notes

We will issue the notes of each series offered hereby in the form of one or more global notes in definitive, fully registered, book-entry form The
global notes will be deposited with or on behalf of DTC and registered in the name of Cede & Co., as nominee of DTC.

DTC, Clearstream and Euroclear

Beneficial interests in the global notes will be represented through book-entry accounts of financial institutions acting on behalf of beneficial
owners as direct and indirect participants in DTC. Investors may hold interests in the global notes through either DTC (in the United States), Clearstream
Banking, SA. (“Clearstream”), or Euroclear Bank SA/NV (“Euroclear”), in Europe, either directly if they are participants in such systems or indirectly
through organizations that are participants in such systems. Clearstreamand Euroclear will hold interests on behalf of their participants through
customers’ securities accounts in Clearstream’s and Euroclear’s names on the books of their U.S. depositaries, which in turn will hold such interests in
customers’ securities accounts in the U.S. depositaries’ names on the books of DTC.
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DTC has advised us as follows:

. DTCis alimited-purpose trust company organized under the New York Banking Law, a “banking organization” within the meaning of the
New York Banking Law, a member of the Federal Reserve System, a ““clearing corporation” within the meaning of the New York Uniform
Commercial Code and a “clearing agency” registered under Section 17A of the Exchange Act.

. DTC holds securities that its participants deposit with DTC and facilitates the settlement among participants of securities transactions, such
as transfers and pledges, in deposited securities through electronic computerized book-entry changes in participants’ accounts, thereby
eliminating the need for physical movement of securities certificates.

. Direct participants include securities brokers and dealers, banks, trust companies, clearing corporations and other organizations.
. DTCis owned by anumber of its direct participants and by NYSE Euronext and the Financial Industry Regulatory Authority, Inc.

. Access to the DTC systemis also available to others such as securities brokers and dealers, banks and trust companies that clear through or
maintain a custodial relationship with a direct participant, either directly or indirectly.

. Therules applicable to DTC and its direct and indirect participants are on file with the SEC.

Clearstreamhas advised us that it is incorporated under the laws of Luxembourg as a professional depositary. Clearstream holds securities for its
customers and facilitates the clearance and settlement of securities transactions between its customers through electronic book-entry changes in
accounts of its customers, thereby eliminating the need for physical movement of certificates. Clearstream provides to its customers, among other things,
services for safekeeping, administration, clearance and settlement of internationally traded securities and securities lending and borrowing. Clearstream
interfaces with domestic markets in several countries. As a professional depositary, Clearstreamis subject to regulation by the Luxembourg Commission
for the Supervision of the Financial Section. Clearstream customers are recognized financial institutions around the world, including underwriters,
securities brokers and dealers, banks, trust companies, clearing corporations and other organizations and may include the underwriters. Indirect access to
Clearstreamis also available to others, such as banks, brokers, dealers and trust companies that clear through or maintain a custodial relationship with a
Clearstream customer either directly or indirectly.

Euroclear has advised us that it was created in 1968 to hold securities for participants of Euroclear and to clear and settle transactions between
Euroclear participants through simultaneous electronic book-entry delivery against payment, thereby eliminating the need for physical movement of
certificates and any risk fromlack of simultaneous transfers of securities and cash. Euroclear provides various other services, including securities lending
and borrowing and interfaces with domestic markets in several countries. Euroclear is operated by Euroclear Bank SA/NV (the “Euroclear Operator”),
under contract with Euroclear Clearance Systems S.C., a Belgian cooperative corporation (the “Cooperative”). All operations are conducted by the
Euroclear Operator, and all Euroclear securities clearance accounts and Euroclear cash accounts are accounts with the Euroclear Operator, not the
Cooperative. The Cooperative establishes policy for Euroclear on behalf of Euroclear participants. Euroclear participants include banks (including central
banks), securities brokers and dealers, and other professional financial intermediaries and may include the underwriters. Indirect access to Euroclear is
also available to other firms that clear through or maintain a custodial relationship with a Euroclear participant, either directly or indirectly.

The Euroclear Operator has advised us that it is licensed by the Belgian Banking and Finance Commission to carry out banking activities on a
global basis. As aBelgian bank; it is regulated and examined by the Belgian Banking and Finance Commission.
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We have provided the descriptions of the operations and procedures of DTC, Clearstreamand Euroclear in this prospectus supplement solely as a
matter of convenience. These operations and procedures are solely within the control of those organizations and are subject to change by themfromtime
to time. None of us, the underwriters or the trustee takes any responsibility for these operations or procedures, and you are urged to contact DTC,
Clearstream and Euroclear or their participants directly to discuss these matters.

We expect that under procedures established by DTC:

. upon deposit of the global notes with DTC or its custodian, DTCwill credit on its internal systemthe accounts of direct participants
designated by the underwriters with portions of the principal amounts of the global notes; and

. ownership of the notes will be shown on, and the transfer of ownership thereof will be effected only through, records maintained by DTC or
its nominee, with respect to interests of direct participants, and the records of direct and indirect participants, with respect to interests of
persons other than participants.

The laws of some jurisdictions may require that purchasers of securities take physical delivery of those securities in definitive form. Accordingly,
the ability to transfer interests in the notes represented by a global note to those persons may be limited. In addition, because DTC can act only on behalf
of its participants, who in turn act on behalf of persons who hold interests through participants, the ability of a person having an interest in notes
represented by a global note to pledge or transfer those interests to persons or entities that do not participate in DTC’s system, or otherwise to take
actions in respect of such interest, may be affected by the lack of a physical definitive security in respect of such interest.

So long as DTC or its nominee is the registered owner of aglobal note, DTC or that nominee will be considered the sole owner or holder of the
notes represented by that global note for all purposes under the indenture and under the notes. Except as provided below, owners of beneficial interests
in aglobal note will not be entitled to have notes represented by that global note registered in their names, will not receive or be entitled to receive
physical delivery of certificated notes and will not be considered the owners or holders thereof under the indenture or under the notes for any purpose,
including with respect to the giving of any direction, instruction or approval to the trustee. A ccordingly, each holder owning abeneficial interest in a
global note must rely on the procedures of DTC and, if that holder is not adirect or indirect participant, on the procedures of the participant through
which that holder owns its interest, to exercise any rights of a holder of notes under the indenture or aglobal note.

Neither we nor the trustee will have any responsibility or liability for any aspect of the records relating to or payments made on account of notes by
DTC, Clearstreamor Euroclear, or for maintaining, supervising or reviewing any records of those organizations relating to the notes.

Payments on the notes represented by the global notes will be made to DTC or its nominee, as the case may be, as the registered owner thereof.
We expect that DTC or its nominee, upon receipt of any payment on the notes represented by a global note, will credit participants’ accounts with
payments in amounts proportionate to their respective beneficial interests in the global note as shown in the records of DTC or its nominee. We also
expect that payments by participants to owners of beneficial interests in the global note held through such participants will be governed by standing
instructions and customary practice as is now the case with securities held for the accounts of customers registered in the names of nominees for such
customers. The participants will be responsible for those payments.

Distributions on the notes held beneficially through Clearstreamwill be credited to cash accounts of its customers in accordance with its rules and
procedures, to the extent received by the U.S. depositary for Clearstream.
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Securities clearance accounts and cash accounts with the Euroclear Operator are governed by the Terms and Conditions Governing Use of
Euroclear and the related Operating Procedures of the Euroclear System, and applicable Belgian law (collectively, the “Terms and Conditions”). The
Terms and Conditions govern transfers of securities and cash within Euroclear, withdrawals of securities and cash from Euroclear, and receipts of
payments with respect to securities in Euroclear. All securities in Euroclear are held on afungible basis without attribution of specific certificates to
specific securities clearance accounts. The Euroclear Operator acts under the Terms and Conditions only on behalf of Euroclear participants and has no
record of or relationship with persons holding through Euroclear participants.

Distributions on the notes held beneficially through Euroclear will be credited to the cash accounts of its participants in accordance with the Terms
and Conditions, to the extent received by the U.S. depositary for Euroclear.

Clearance and Settlement Procedures

Initial settlement for the notes will be made in immediately available funds. Secondary market trading between DTC participants will occur in the
ordinary way in accordance with DTC rules and will be settled in immediately available funds. Secondary market trading between Clearstream customers
and/or Euroclear participants will occur in the ordinary way in accordance with the applicable rules and operating procedures of Clearstreamand
Euroclear, as applicable, and will be settled using the procedures applicable to conventional eurobonds in immediately available funds.

Cross-market transfers between persons holding directly or indirectly through DTC, on the one hand, and directly or indirectly through Clearstrearr
customers or Euroclear participants, on the other hand, will be effected through DTC in accordance with DTC rules on behalf of the relevant European
international clearing systemby the U.S. depositary; however, such cross-market transactions will require delivery of instructions to the relevant
European international clearing systemby the counterparty in such systemin accordance with its rules and procedures and within its established
deadlines (European time). The relevant European international clearing systemwill, if the transaction meets its settlement requirements, deliver
instructions to the U.S. depositary to take action to effect final settlement on its behalf by delivering or receiving the notes in DTC, and making or
receiving payment in accordance with normal procedures for same-day funds settlement applicable to DTC. Clearstream customers and Euroclear
participants may not deliver instructions directly to their U.S. depositaries.

Because of time-zone differences, credits of the notes received in Clearstream or Euroclear as aresult of atransaction with a DTC participant will be
made during subsequent securities settlement processing and dated the business day following the DTC settlement date. Such credits or any
transactions in the notes settled during such processing will be reported to the relevant Clearstream customers or Euroclear participants on such
business day. Cash received in Clearstream or Euroclear as aresult of sales of the notes by or through a Clearstream customer or a Euroclear participant
to aDTC participant will be received with value on the DTC settlement date but will be available in the relevant Clearstream or Euroclear cash account
only as of the business day following settlement in DTC.

Although DTC, Clearstream and Euroclear have agreed to the foregoing procedures to facilitate transfers of the notes among participants of DTC,
Clearstreamand Euroclear, they are under no obligation to performor continue to perform such procedures and such procedures may be changed or
discontinued at any time.

Certificated Notes

We will issue certificated notes to each person that DTC identifies as the beneficial owner of the notes represented by a global note upon
surrender by DTC of the global noteif:

. DTC notifies us that it is no longer willing or able to act as a depositary for such global note or ceases to be a clearing agency registered
under the Exchange Act, and we have not appointed a successor depositary within 90 days of that notice or becoming aware that DTCis no
longer so registered;
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. an Event of Default has occurred and is continuing, and DTC requests the issuance of certificated notes; or

. we determine not to have the notes represented by a global note.

Neither we nor the trustee will be liable for any delay by DTC, its nominee or any direct or indirect participant in identifying the beneficial owners of
the notes. We and the trustee may conclusively rely on, and will be protected in relying on, instructions fromDTC or its nominee for all purposes,
including with respect to the registration and delivery, and the respective principal amounts, of the certificated notes to beissued.

Payment and Payi ng Agents

Payments on the global notes will be made in U.S. dollars by wire transfer. If we issue definitive notes, the holders of definitive notes will be able to
receive payments of principal of and interest on their notes at the office of our paying agent maintained in the Borough of Manhattan, The City of New
York. Payment of principal of a definitive note may be made only against surrender of the note to our paying agent. We have the option, however, of
making payments of interest by wire transfer or by meiling checks to the address of the holder appearing in the register of note holders maintained by the
registrar.

We will make any required interest payments to the person in whose name anote is registered at the close of business on the record date for the
interest payment.

The trustee will be designated as our paying agent for payments on the notes. 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.

Notices

Any notices required to be given to the holders of the notes will be given to DTC, as the registered holder of the global notes. In the event that the
global notes are exchanged for notes in definitive form, notices to holders of the notes will be made by first-class mail, postage prepaid, to the addresses
that appear on the register of noteholders maintained by the registrar.

The Trustee

Thetrustee’s current address is 1420 Fifth Avenue, 7th Floor, Seattle, Washington 98101, Attn: Gobal Corporate Trust Services. The trusteeis one
of anumber of banks with which we maintain ordinary banking relationships. In addition, the trustee is a co-documentation agent and L/Cissuer under
our Credit Agreements, and alender thereunder. Also, an affiliate of the trustee is joint lead manager and joint book manager under our Credit
Agreements and is an underwriter in this offering.

Theindenture provides that, except during the continuance of an Event of Default, the trustee will performonly such duties as are specifically set
forth in the indenture. During the existence of an Event of Default, the trustee must exercise such rights and powers vested in it as a prudent person
would exercise under the circumstances in the conduct of such person’s own affairs.

Theindenture and provisions of the Trust Indenture Act of 1939, as amended (the “Trust Indenture Act”), incorporated by reference in the
indenture contain limitations on the rights of the trustee, should it become our creditor, to obtain payment of claims in certain cases or to liquidate certain
property received by it in respect of any such claimas security or otherwise. The trustee is permitted to engage in other transactions with us or any of
our affiliates. If the trustee acquires any conflicting interest (as defined in the indenture or in the Trust Indenture Act), it must eliminate that conflict or
resign.

Gover ning Law

The indenture and the notes will be governed by and construed in accordance with the laws of the State of New York.
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DESCRIPTION OF CERTAIN OTHER INDEBTEDNESS

Revolving Credit Facilities

On October 25, 2017, we entered into anew $2.0 billion Credit Agreement and anew $1.0 billion 364-Day Credit Agreement, which replaced our prior
revolving credit facility. As of July 1, 2018, we had no outstanding borrowings under the Credit A greements.

The $2.0 billion Credit Agreement (the “Five-Year Credit Agreement™) provides for a $2.0 billion unsecured, revolving credit facility (of which
$150 million may be used for the issuances of letters of credit) and is scheduled to mature on October 25, 2022. Provided there is no default, we may, from
time to time, request an increase fromthe lenders in the aggregate commitments by an amount not exceeding $500 million for atotal aggregate facility
commitment not to exceed $2.5 billion.

Borrowings under the Five-Year Credit Agreement will bear interest at avariable interest rate based on LIBOR, and, for U.S. Dollar-denominated
loans under certain circumstances, a Base Rate, in each case plus an applicable margin. The applicable margin is based on the better of (i) our long-term
credit ratings assigned by Moody’s and Standard & Poor’s rating agencies, and (i) our fixed charge coverage ratio, pursuant to a pricing grid set forth in
the Five-Year Credit Agreement. The current applicable margin is 1.000% for Eurocurrency Rate Loans and 0.00% for Base Rate Loans. During an event of
default under the Five-Year Credit A greement, interest on the outstanding amount of the indebtedness under the Five-Year Credit Agreement will bear
interest at arate per annumequal to 2% in excess of the interest then borne by such borrowings.

The $1.0billion 364-Day Credit Agreement (the “364-Day Credit Agreement” and, together with the Five-Year Credit Agreement, the “Credit
Agreements”) provides for a$1.0 billion unsecured, revolving credit facility and is scheduled to mature on October 24, 2018. Provided there is no default,
we may, fromtime to time, request an increase fromthe lenders in the aggregate commitments by an amount not exceeding $500 million for atotal
aggregate facility commitment not to exceed $1.5 billion.

Borrowings under the 364-Day Credit A greement will bear interest at a variable interest rate based on LIBOR, and, for U.S. Dollar-denominated
loans under certain circumstances, a Base Rate, in each case plus an applicable margin. The applicable margin is 0.585% for Eurocurrency Rate Loans and
0.00% for Base Rate Loans. During an event of default under the 364-Day Credit Agreement, interest on the outstanding amount of the indebtedness
under the 364-Day Credit A greement will bear interest at arate per annumequal to 2% in excess of the interest then borne by such borrowings.

The Credit Agreements contain provisions requiring that we maintain compliance with certain covenants, including a minimumfixed charge
coveragerratio of 250to 1. The Credit A greements also contain certain customary events of default, including non-payment of principal, interest or fees,
violation of covenants, cross default to certain other indebtedness, invalidity of any loan document, material judgments, bankruptcy and insolvency
events, and change of control, subject, in certain instances, to cure periods. Upon the occurrence of an event of default, the lenders may elect to declare
amounts outstanding under the Credit Agreements immediately due and payable.

Commer cial Paper Program

On October 27, 2017, in connection with the entry into our new revolving credit facilities, we increased the size of our commercial paper programto
permit the issuance of unsecured commercial paper notes up to a maximumaggregate amount outstanding at any time of $3.0 billion. Individual maturities
of our commercial paper notes may vary, but may not exceed 397 days fromthe date of issue. Amounts outstanding under our commercial paper program
are required to be backstopped by available commitments under our revolving credit facilities discussed above.
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Under the program, we may issue commercial paper fromtime to time, and the proceeds of any such commercial paper issuances may be used for
working capital, capital expenditures and other corporate purposes. As of July 1, 2018, we had $300.0 million of outstanding borrowings under our
commercial paper program.

Senior Debt Securities

As of July 1, 2018, we had an aggregate principal amount of $6,568.0 million of senior unsecured notes outstanding. The specific amounts, maturity
and interest rates of those senior debt securities are set forth in the following table.

Principal
A mount
(in millions)

Senior Debt Securities(1)
2.000% Senior Notes due December 2018 $ 350.C
2.200% Senior Notes due November 2020 500.C
2.100% Senior Notes due February 2021 750.C
2.700% Senior Notes due June 2022 500.C
3.100% Senior Notes due March 2023 1,000.C
3.850% Senior Notes due October 2023 750.C
0.372% Senior Notes due March 2024(2) 768.C
2.450% Senior Notes due June 2026 500.C
3.500% Senior Notes due March 2028 600.C
4.300% Senior Notes due June 2045 350.C
3.750% Senior Notes due December 2047 500.C
Tota $  6568.0(1)

(1) Does not give effect to the issuance of the notes in this offering.
(2) Japanese yen-denominated long-termdebt.

Our 2018 Senior Notes, 2021 Senior Notes, 2022 Senior Notes, 2023 Senior Notes, 2026 Senior Notes and 2045 Senior Notes were all issued under an
indenture dated A ugust 23, 2007 (together with the 2016 base indenture, the “base indentures™), as supplemented by supplemental indentures applicable
to each of those series of Senior Notes. Our 2020 Senior Notes, 2023 Senior Notes, 2024 Senior Notes, 2028 Senior Notes and 2047 Senior Notes were
issued under the 2016 base indenture, as supplemented by supplemental indentures applicable to each of those series of Senior Notes. All of these
existing Senior Notes are our general unsecured senior obligations and are not guaranteed by any of our subsidiaries. The base indentures and the terms
of the Senior Notes do not directly limit the amount of other debt that may be incurred by us or our subsidiaries. Subject to several enumerated
exceptions, the base indentures and the terms of the Senior Notes prohibit us and certain of our subsidiaries from securing any debt or other obligations
with any principal property or shares of capital stock of certain of our subsidiaries without providing that the Senior Notes be secured equally and ratably
with the secured debt or other obligations for so long as the secured debt or other obligations remains secured except to the extent the amount of the
secured debt or other obligations, along with the value of permitted sale and lease-back transactions, does not exceed 15% of our consolidated net
tangible assets, as defined in the supplemental indentures applicable to each series of Senior Notes. The terms of the Senior Notes also restrict our ability
to enter into sale and lease-back transactions as well as to consolidate or merge with any other person or sell all or substantially all of our assets. All of
these existing Senior Notes have substantially the same covenants, change of control provisions and events of default as the notes offered hereby.
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CERTAINUNITED STATESFEDERAL INCOME TAX CONSIDERATIONS

Thefollowingisasunmmary of United States federal income tax considerations relating to the acquisition, owner ship and disposition of the
notes. It isnot a conplete analysis of all the potential tax considerations relating to the notes. This summary is based upon the provisions of the
Internal Revenue Code of 1986, as amended (the “Code”), Treasury Regulations promulgated under the Code, administrative rulings and judicial
dedsions, all asin effect asof the date of this prospectus supplement and all of which are subject to change or different interpretations, possibly with
retroacti ve effect. Any such change could affect the accuracy of the statements and conclusions set forth herein. No ruling fromthe Internal Revenue
Service (the “IRS”) or opinion of counsel has or will be sought with respect to the matters discussed below. There can be no assurance that the IRS
will not takea different position concer ning the tax considerations relating to the acquisition, owner ship and disposition of the notes.

This summary is limited to beneficial owners of the notes that purchase the notes upon their initial issuance at their “issue price” (generally, the
first price at which a substantial amount of the notes is sold for cash to investors (excluding sales to bond houses, brokers or similar persons or
organizations acting in the capacity as underwriters, placement agents or wholesalers)) and that will hold the notes as “capital assets” within the meaning
of Section 1221 of the Code (generally, for investment purposes). This summary does not address the tax considerations arising under the laws of any
foreign, state or local jurisdiction or any non-income tax provisions of the Code. In addition, this summary does not address all United States federal
income tax considerations that may be relevant to a particular investor in light of the investor’s particular circumstances, or to certain categories of
investors that may be subject to special taxrules, such as, for example:

. holders subject to the alternative minimumtax;

. banks, insurance companies or other financial institutions;

. regulated investment companies;

. real estate investment trusts;

. tax-exempt organizations;

. brokers and dealers in securities or commodities;

. expatriates;

. traders in securities that elect to use a mark-to-market method of accounting for their securities holdings;
. U.S. Holders (as defined below) whose functional currency is not the United States dollar;

. persons that will hold the notes as a position in a hedging transaction, straddle, conversion transaction or other risk reduction transaction;
. persons deemed to sell the notes under the constructive sale provisions of the Code;

. “controlled foreign corporations” or “passive foreign investment companies”; or

. entities or arrangements classified as partnerships for United States federal income tax purposes or other pass-through entities, or investors
in such entities.

If an entity or arrangement classified as a partnership for United States federal income tax purposes holds notes, the tax treatment of a partner in the
partnership will generally depend upon the status of the partner and the activities of the partnership. If you are a partner of a partnership or arrangement
classified as a partnership for United States federal income tax purposes that will hold notes, you are urged to consult your own tax advisor regarding the
tax consequences of holding the notes to you.
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This summary of certain United States federal income tax considerations is for general information only and is not tax advice. You are urged to
consult your tax advisor with respect to the application of United States federal income tax laws (including the law informally known as the Tax Cuts and
Jobs Act) to your particular situation as well as any tax considerations arising under other United States federal taxlaws (such as the estate or gift tax
laws), the laws of any state, local, foreign or other taxing jurisdiction or any applicable taxtreaty.

Additional Payments

In certain circumstances (see “Description of Notes — Offer to Repurchase upon a Change of Control Triggering Event”), we may be obligated to
pay amounts in excess of stated interest or principal on the notes. The obligation to make these payments may implicate the provisions of the Treasury
Regulations relating to “contingent payment debt instruments.” Treasury Regulations provide special rules for contingent payment debt instruments
which, if applicable, could cause the timing, amount and character of a holder’s income, gain or loss with respect to the notes to be different fromthe
consequences discussed herein. Under the applicable Treasury Regulations, for purposes of determining whether a debt instrument is a contingent
payment debt instrument, remote or incidental contingencies (determined as of the date the notes are issued) are ignored. We believe the possibility of
making additional payments on the notes is remote and/or incidental and, therefore, we intend to take the position that the possibility of the payment of
such amounts will not result in the notes being treated as contingent payment debt instruments under the applicable Treasury Regulations. Our position
will be binding on all holders, except aholder that discloses its differing position to the IRSin the manner required by applicable Treasury Regulations.
Our position is not binding on the IRS, however, which may take a contrary position and treat the notes as contingent payment debt instruments. You are
urged to consult your own tax advisors regarding the potential application to the notes of the rules regarding contingent payment debt instruments and
the consequences thereof, including the treatment of additional payments that might be made in respect of the notes. The remainder of this summary
assumes the notes will not be treated as contingent payment debt instruments.

Consequencesto U.S. Holders

The following portion of this summary will apply to you if you are a“U.S. Holder.” For purposes of this discussion, a U.S. Holder is a beneficial
owner of anotethat is, for United States federal income tax purposes:

. an individual who is acitizen or resident of the United States;
. acorporation created or organized in or under the laws of the United States, any state thereof or the District of Columbia;
. an estate the income of which is subject to United States federal income taxation regardless of its source; or

. atrust (i) if acourt within the United States can exercise primary supervision over its administration, and one or more United States persons
(as defined under the Code) have the authority to control all of the substantial decisions of that trust or (i) that has avalid election in effect
under applicable Treasury Regulations to be treated as a United States person for United States federal income tax purposes.

Payments of Interest

It is anticipated, and this discussion assumes, that the notes will beissued at par or at adiscount that is less than a “de minimis” amount for United
States federal income tax purposes. Stated interest on the notes will generally be taxable to you as ordinary income at the time it is paid or accrued in
accordance with your method of accounting for United States federal income tax purposes.

Sale or Other Taxable Disposition of Notes

Upon the sale, exchange, redemption, retirement or other taxable disposition of a note, you will recognize taxable gain or loss equal to the difference
between the amount realized on such disposition (except to the extent

S29



Tableof Contents

any amount realized is attributable to accrued but unpaid interest, which, if not previously included in income, will be treated as interest as described
above) and your adjusted tax basis in the note. Your adjusted tax basis in a note generally will be your cost for the note, decreased by the amount of any
payments, other than qualified stated interest payments, received with respect to such note. Gain or loss recognized on the disposition of anote
generally will be capital gain or loss, and will be long-term capital gain or loss if, at the time of such disposition, your holding period for the noteis more
than one year. Long-term capital gains of non-corporate taxpayers are generally eligible for preferential rates of taxation. The deductibility of capital
losses is subject to certain limitations.

Medicare Tax

Certain U.S. Holders that are individuals, estates or trusts and whose income exceeds certain thresholds generally are subject to a 3.8% Medicare
taxon thelesser of (i) the U.S. Holder’s “net investment income” for the relevant taxable year (or undistributed net investment income in the case of an
estate or trust) and (i) the excess of the U.S. Holder’s modified adjusted gross income (or adjusted gross income, in the case of an estate or trust) for the
taxable year over acertain threshold (which in the case of individuals will be between $125,000 and $250,000, depending on the individual’s
circumstances). A U.S. Holder’s net investment income generally will include its gross interest income and its net gains fromthe disposition of the notes,
unless such interest income or net gains are derived in the ordinary course of the conduct of atrade or business (other than atrade or business that
consists of certain passive or trading activities). U.S. Holders that are individuals, estates or trusts are urged to consult their own tax advisors with
respect to the application of the M edicare taxto income and gains in respect of an investment in the notes.

Information Reporting and Backup Withholding

Information reporting generally will apply to payments on the notes and to payments of the proceeds froma sale or other taxable disposition of the
notes unless you are an exempt recipient. United States federal backup withholding (currently at arate of 24%) generally will apply to payments if you fail
to furnish a properly completed and executed IRS FormW-9to us or our paying agent providing your taxpayer identification number and complying with
certain certification requirements, or otherwise establish an exemption from backup withholding. Backup withholding is not an additional tax. Any
amounts withheld under the backup withholding rules will generally be allowed as a credit against your United States federal income tax liability and may
entitle you to arefund, provided that you furnish the required information to the IRS on atimely basis. U.S. Holders are urged to consult their own tax
advisors regarding their qualification for an exemption from backup withholding and the procedures for obtaining such an exemption, if applicable.

Consequences to Non-U.S. Holders

The following portion of this summary will apply to you if you are a“Non-U.S. Holder.” You are a“Non-U.S. Holder” if you are a beneficial owner
of anotethat is neither a U.S. Holder nor a partnership for United States federal income tax purposes.

Payments of Interest

Subject to the discussions of backup withholding and FATCA below, payments of interest on the notes to you generally will be exempt from
United States federal income tax and withholding tax under the “portfolio interest” exemption if:

. you do not conduct atrade or business within the United States with which the interest income is effectively connected (and, in the case of
an applicable income tax treaty, attributable to your permanent establishment or fixed base in the United States);
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. you do not own, actually or constructively, 10% or more of the combined voting power of all classes of our stock entitled to vote within the
meaning of section 871(h)(3) of the Code and the Treasury Regulations thereunder;

. you are not a “controlled foreign corporation” that is related to us through stock ownership;
. you are not abank that receives such interest in atransaction described in section 881(c)(3)(A) of the Code; and

. you provide a properly completed and executed IRS FormW-8BEN or IRS Form W-8BEN-E, as applicable (or successor form), to us or our
paying agent certifying under penalty of perjury that you are not a United States person. If you hold the notes through a securities clearing
organization, financial institution or other agent acting on your behalf, you may be required to provide appropriate certifications to such
agent. Your agent will then generally be required to provide appropriate certifications to us or our paying agent, either directly or through
other intermediaries. Special rules apply to foreign partnerships, estates and trusts and other intermediaries, and in certain circumstances
certifications as to foreign status of partners, trust owners or beneficiaries may have to be provided. In addition, special rules apply to
qualified intermediaries that enter into withholding agreements with the IRS.

If you cannot satisfy the requirements described above for the portfolio interest exemption, payments of interest made to you on the notes
generally will be subject to the 30% United States federal withholding tax, unless you provide us either with (1) a properly completed and executed IRS
FormW-8BEN or IRS FormW-8BEN-E, as applicable (or successor form), establishing an exemption from (or areduction of) withholding under the
benefits of an applicable income taxtreaty, or (2) a properly completed and executed IRS FormW-8ECI (or successor form) certifying that interest paid on
the note is not subject to withholding tax because the interest is effectively connected with your conduct of atrade or business in the United States (as
discussed below under “— Income or Gain Effectively Connected with a United States Trade or Business”).

Sale or Other Taxable Disposition of Notes

Subject to the discussions of backup withholding and FATCA below, you generally will not be subject to United States federal income or
withholding tax on any gain realized on the sale, exchange, redemption, retirement or other taxable disposition of anote unless:

. the gain is effectively connected with your conduct of atrade or business in the United States (and, if an income tax treaty applies, is
attributable to your permanent establishment or fixed base in the United States); or

. you are an individual who has been present in the United States for 183 days or more in the taxable year of disposition and certain other
requirements are met.

If aNon-U.S. Holder is described in the first bullet point, see “— Income or Gain Effectively Connected with a United States Trade or Business”
below. If you are described in the second bullet point, you will generally be subject to United States federal income tax at arate of 30% on the amount by
which your capital gains allocable to United States sources, including gain fromsuch disposition, exceed any capital losses allocable to United States
sources, except as otherwise required by an applicable income taxtreaty.

To the extent that the amount realized on a sale, redemption, exchange, retirement or other taxable disposition of the notes is attributable to accrued
but unpaid interest on the notes, it generally will be treated in the same manner as described in “— Payments of Interest” above.

Income or Gain Effectively Connected with a United States Trade or Business

If you are engaged in the conduct of atrade or business in the United States and interest on a note or gain recognized fromthe sale, exchange,
redemption, retirement or other taxable disposition of anoteis effectively
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connected with the conduct of that trade or business, you will generally be subject to United States federal income tax (but not the 30% United States
federal withholding tax on interest if certain certification requirements are satisfied) on that interest and on gain on a net income basis in the same manner
as if you were a United States person as defined under the Code. You can generally meet these certification requirements by providing a properly
completed and executed IRS FormW-8ECI (or successor form) to us, or our paying agent. If you are eligible for the benefits of an income taxtreaty
between the United States and your country of residence, any effectively connected income or gain generally will be subject to United States federal
income tax on a net income basis only if it is also attributable to a permanent establishment or fixed base maintained by you in the United States. In
addition, if you are aforeign corporation, you may be subject to an additional branch profits tax equal to 30% (or alower applicable income tax treaty rate)
of your earnings and profits for the taxable year, subject to adjustments, that are effectively connected with your conduct of atrade or business in the
United States.

Information Reporting and Backup Withholding

Cenerally, information returns will be filed with the IRSin connection with payments of interest on the notes and proceeds fromthe sale or other
taxable disposition (including aretirement or redemption) of the notes. Copies of the information returns reporting such payments and any withholding
may also be made available to the tax authorities in the country in which you reside under the provisions of an applicable income taxtreaty. You may be
subject to backup withholding of tax on payments of interest and, depending on the circumstances, the proceeds of a sale or other taxable disposition
(including aretirement or redemption) unless you comply with certain certification procedures to establish that you are not a United States person. The
certification procedures required to claiman exemption fromwithholding of tax on interest described above generally will satisfy the certification
requirements necessary to avoid backup withholding as well. Backup withholding is not an additional tax. Any amounts withheld under the backup
withholding rules will generally be allowed as a credit against your United States federal income tax liability and may entitle you to arefund, provided that
you furnish the required information to the IRS on atimely basis. Non-U.S. Holders are urged to consult their own tax advisors regarding the application
of the backup withholding rules to their particular situations, the availability of an exemption frombackup withholding and the procedure for obtaining
such an exermption, if applicable.

FATCA

The Foreign Account Tax Compliance Act provisions of the Hiring Incentives to Restore Employment Act (generally referred to as “FATCA™)
generally impose a 30% withholding tax on certain payments made on interest-bearing obligations to certain foreign financial institutions that fail to
certify their FATCA status, and certain non-financial foreign entities if certain disclosure requirements related to direct and indirect United States
shareholders and/or United States account holders are not satisfied. Under applicable Treasury Regulations, a withholding tax of 30% generally will be
imposed, subject to certain exceptions, on payments of (a) interest on the notes, and (b) for a disposition that occurs on or after January 1, 2019, gross
proceeds froma sale or other disposition of the notes. In the case of payments made to a “foreign financial institution” (generally including an
investment fund), as a beneficial owner or as an intermediary, the withholding tax generally will be imposed, subject to certain exceptions, unless such
institution (i) enters into (or is otherwise subject to) and complies with an agreement with the United States government (a“FATCA Agreement”) or (ii) is
required by and complies with applicable foreign law enacted in connection with an intergovernmental agreement between the United States and aforeign
jurisdiction (an “IGA™), in either case to, among other things, collect and provide to the United States or other relevant tax authorities certain information
regarding United States account holders of such institution. In the case of payments made to aforeign entity that is not afinancial institution, the
withholding tax generally will be imposed, subject to certain exceptions, unless such entity provides the withholding agent with a certification that it does
not have any “substantial” United States owners (generally, any specified United States person that directly or indirectly owns more than a specified
percentage of such entity) or that identifies its “substantial” United States owners. If the notes are held through a foreign financial institution that enters
into (or is otherwise subject to) aFATCA Agreement, such foreign financial institution (or, in certain
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cases, aperson paying amounts to such foreign financial institution) generally will be required, subject to certain exceptions, to withhold such taxon
payments of interest and proceeds described above made to (X) a person (including an individual) that fails to comply with certain information requests or
(y) aforeign financial institution that has not entered into (and is not otherwise subject to) a FATCA Agreement and is not required to comply with
FATCA pursuant to applicable foreign law enacted in connection with an IGA. The rules under FATCA are new and conmplex.

We will not pay any additional amounts to Non-U.S. Holders in respect of any amounts withheld, including pursuant to FATCA. Under certain
circumstances, a Non-U.S. Holder might be eligible for refunds or credits of such taxes.

Thesummary of United States federa incometax consi der ati ons set forth aboveisintended for general infor mation only and may not be
gppl i cabl e dependi ng upon an i nvestor *sparti cul ar situation. Prospectiveinvestorsareurgedto consult their own tax advisor s with respect to the tax
consequences to them of the acqui si ti on, owner shi p and di sposi ti on of notes, i ncl uding thetax consequences under United States federal income tax
laws, state, locd , forei gn and other tax | awsand the possi bl eeffects of changesin United States or other tax laws.
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UNDERWRITING

We and Citigroup Global Markets Inc., J.P. Morgan Securities LLC, Merrill Lynch, Pierce, Fenner & Smith Incorporated and Morgan Stanley & Co.
LLC, as representatives for the underwriters for the offering, have entered into an underwriting agreement with respect to the notes. Subject to the terms
and conditions of the underwriting agreement, we have agreed to sell to the underwriters, and each underwriter has severally agreed to purchase, the
aggregate principal amount of notes listed next to its name in the following table:

Principal Principal Principal
Amount of the Amount of the Amount of the

Underwriters 2025 Notes 2028 Notes 2048 Notes
Citigroup Global Markets Inc. $ 187,500,000 $ 112,500,000 $ 150,000,00C
Merrill Lynch, Pierce, Fenner & Smith

Incorporated 187,500,000 112,500,000 150,000,000
Morgan Stanley & Co. LLC 187,500,000 112,500,000 150,000,00C
J.P. Morgan Securities LLC 150,000,000 90,000,000 120,000,000
U.S. Bancorp Investments, Inc. 125,000,000 75,000,000 100,000,00C
Wells Fargo Securities, LLC 125,000,000 75,000,000 100,000,000
Goldman Sachs & Co. LLC 87,500,000 52,500,000 70,000,000
Scotia Capital (USA) Inc. 87,500,000 52,500,000 70,000,000
Fifth Third Securities, Inc. 25,000,000 15,000,000 20,000,000
HSBC Securities (USA) Inc. 25,000,000 15,000,000 20,000,000
Rabo Securities USA, Inc. 25,000,000 15,000,000 20,000,000
SunTrust Robinson Humphrey, Inc. 25,000,000 15,000,000 20,000,000
Academy Securities, Inc. 6,250,000 3,750,000 5,000,00C
Drexel Hamilton, LLC 6,250,000 3,750,000 5,000,000
Total $ 1,250,000,000 $ 750,000,000 $ 1,000,000,00C

The underwriting agreement provides that the obligations of the several underwriters to pay for and accept delivery of the notes offered by this
prospectus supplement are subject to the approval of certain legal matters by their counsel and to certain other conditions. The underwriters are
committed to take and pay for all of the notes being offered, if any are taken.

The underwriters have advised us that they propose initially to offer the notes to the public for cash at the public offering prices set forth on the
cover of this prospectus supplement, and to certain dealers at such prices less a concession not in excess of 0.250% of the principal amount of the 2025
notes, 0.250% of the principal amount of the 2028 notes and 0.500% of the principal amount of the 2048 notes. The underwriters may allow, and such
dealers may reallow, a concession not in excess of 0.150% of the principal amount of the 2025 notes, 0.150% of the principal amount of the 2028 notes and
0.300% of the principal amount of the 2048 notes to certain other dealers. After theinitial public offering of the notes, the public offering prices and other
selling terms may be changed by the representatives. The offering of the notes by the underwriters is subject to receipt and acceptance and subject to
the underwriters’ right to reject any order in whole or in part.

The following table shows the underwriting discounts that we are to pay to the underwriters in connection with this offering.

Paid by Starbucks

Per 2025 Note 0.400%
Per 2028 Note 0.450%
Per 2048 Note 0.875%
Tota $ 17,125,000
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We estimate that our share of the total expenses of the offering, excluding the underwriting discounts, will be approximately $6.5 million.

We have agreed to indemnify the several underwriters against, or contribute to payments that the underwriters may be required to make in respect
of, certain liabilities, including liabilities under the Securities Act.

The notes are a new issue of securities with no established trading market. The notes will not be listed on any securities exchange or quoted on
any automated dealer quotation system. The underwriters may make a market in the notes of any series offered hereby after completion of the offering but
will not be obligated to do so and may discontinue any market-making activities at any time without notice. No assurance can be given as to the liquidity
of the trading markets for the notes or that active public markets for the notes will develop. If active public markets for the notes do not develop, the
market prices and liquidity of the notes may be adversely affected.

In connection with the offering of the notes, the representatives, on behalf of the underwriters, may engage in transactions that stabilize, maintain
or otherwise affect the prices of the notes. Specifically, the representatives may overallot in connection with the offering, creating a short position. In
addition, the representatives may bid for, and purchase, the notes in the open market to cover short positions or to stabilize the price of the notes. Any of
these activities may stabilize or maintain the market prices of the notes above independent market levels, but no representation is made hereby of the
magnitude of any effect that the transactions described above may have on the market prices of the notes. The representatives will not be required to
engage in these activities, and may engage in these activities, and may end any of these activities, at any time without notice.

The representatives also may impose a penalty bid. This occurs when a particular underwriter repays to the underwriters a portion of the
underwriting discount received by it because the representatives have repurchased notes sold by or for the account of such underwriter in stabilizing or
short covering transactions. Any of these activities may have the effect of preventing or retarding a decline in the market prices of the notes. They may
also cause the prices of the notes to be higher than the prices that otherwise would exist in the open market in the absence of these transactions. The
underwriters may conduct these transactions in the over-the-counter-merket or otherwise. If underwriters commence any of these transactions, they may
discontinue themat any time.

The underwriters and their respective affiliates are full service financial institutions engaged in various activities, which may include sales and
trading, commercial and investment banking, advisory, investment management, investment research, principal investment, hedging, market making,
brokerage and other financial and non-financial activities and services. Some of the underwriters and their affiliates have engaged in, and may in the
future engage in, investment banking and other commercial dealings in the ordinary course of business with us or our affiliates. They have received, or
may in the future receive, customary fees and commissions for these transactions. Bank of America, N.A ., an affiliate of Merrill Lynch, Pierce, Fenner &
Smith Incorporated, is administrative agent, swing line lender and an L/C issuer, under our Credit Agreements, and also alender thereunder. Each of
Citibank, N.A ., an affiliate of Citigroup Global Markets Inc., Wells Fargo Bank, N.A ., an affiliate of Wells Fargo Securities, LLC, and U.S. Bank National
Association, an affiliate of U.S. Bancorp Investments, Inc., is a co-syndication agent and L/Cissuer under our Credit Agreements, and also alender
thereunder. Each of JPMorgan Chase Bank, N.A., an affiliate of J.P. Morgan Securities LLC, and Morgan Stanley MUFG Loan Partners, LLC, an affiliate of
Morgan Stanley & Co. LLC, is aco-documentation agent under our Credit Agreements, and also lenders thereunder. Each of Citigroup Gobal Markets
Inc., Merrill Lynch, Pierce, Fenner & Smith Incorporated, Wells Fargo Securities, LLC, and U.S. Bank National Association, an affiliate of U.S. Bancorp
Investments, Inc., is ajoint lead arranger and joint book manager under our Credit Agreements. Certain of the other underwriters or their respective
affiliates are also lenders under our Credit Agreements.

In addition, in the ordinary course of their business activities, the underwriters and their affiliates may make or hold a broad array of investments,
including acting as counterparties to certain derivative and hedging
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arrangements, and actively trade debt and equity securities (or related derivative securities) and financial instruments (including bank loans) for their own
account and for the accounts of their customers. Such investments and securities activities may involve securities and/or instruments of ours or our
affiliates. Certain of the underwriters or their affiliates that have alending relationship with us routinely hedge, and certain of those underwriters or their
affiliates may hedge, their credit exposure to us consistent with their customary risk management policies. Typically, such underwriters and their affiliates
would hedge such exposure by entering into transactions which consist of either the purchase of credit default swaps or the creation of short positions
in our securities, including potentially the notes offered hereby. Any such credit default swaps or short positions could adversely affect future trading
prices of the notes offered hereby. The underwriters and their affiliates may also make investment recommendations and/or publish or express
independent research views in respect of such securities or financial instruments and may hold, or recommend to clients that they acquire, long and/or
short positions in such securities and instruments.

Sdling Restrictions
Notice to Prospective Investors in Canada

The notes may be sold only to purchasers purchasing, or deemed to be purchasing, as principal that are accredited investors, as defined in
National Instrument 45-106 Prospectus Exemptions or subsection 73.3(1) of the Securities Act (Ontario), and are permitted clients, as defined in National
Instrument 31-103 Regi stration Requirements, Exermptions and Ongoing Registrant Obligations. Any resale of the notes must be made in accordance
with an exemption from, or in atransaction not subject to, the prospectus requirements of applicable securities laws.

Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies for rescission or damages if this
prospectus supplement (including any amendment thereto) contains a misrepresentation, provided that the remedies for rescission or damages are
exercised by the purchaser within the time limit prescribed by the securities legislation of the purchaser’s province or territory. The purchaser should refer
to any applicable provisions of the securities legislation of the purchaser’s province or territory for particulars of these rights or consult with alegal
advisor.

Pursuant to section 3A.3 of National Instrument 33-105 Underwriting Conflicts (“NI 33-105”), the underwriters are not required to comply with the
disclosure requirements of NI 33-105 regarding underwriter conflicts of interest in connection with this offering.

Notice to Prospective Investors in the European Economic Area

The notes are not intended to be offered, sold or otherwise made available to and should not be offered, sold or otherwise made available to any
retail investor in the European Economic Area (“EEA™). For these purposes, aretail investor means a person who is one (or more) of: (i) aretail client as
defined in point (11) of Article 4(1) of Directive 2014/65/EU (as amended, “MiFID II”’); or (i) a customer within the meaning of Directive 2002/92/EC (as
amended, the “Insurance M ediation Directive”), where that customer would not qualify as a professional client as defined in point (10) of Article 4(1) of
MiFID II; or (iii) not a qualified investor as defined in Directive 2003/71/EC (as amended, the “Prospectus Directive). Consequently no key information
document required by Regulation (EU) No 1286/2014 (as amended, the “PRIIPs Regulation™) for offering or selling the notes or otherwise making them
available to retail investors in the EEA has been prepared and therefore offering or selling the notes or otherwise making themavailable to any retail
investor in the EEA may be unlawful under the PRIIPs Regulation. This prospectus supplement and the accompanying prospectus have been prepared
on the basis that any offer of notes in any Member State of the EEA will be made pursuant to an exemption under the Prospectus Directive fromthe
requirement to publish a prospectus for offers of notes. This prospectus supplement and the accompanying prospectus are not a prospectus for the
purposes of the Prospectus Directive.
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Notice to Prospective Investors in Switzerland

This prospectus supplement is not intended to constitute an offer or solicitation to purchase or invest in the notes described herein. The notes
may not be publicly offered, sold or advertised, directly or indirectly, in, into or from Switzerland and will not be listed on the SIX Swiss Exchange or on
any other exchange or regulated trading facility in Switzerland. Neither this prospectus supplement nor any other offering or marketing material relating to
the notes constitutes a prospectus as such termis understood pursuant to article 652a or article 1156 of the Swiss Code of Obligations, and neither this
prospectus supplement nor any other offering or marketing material relating to the notes may be publicly distributed or otherwise made publicly available
in Switzerland.

Notice to Prospective Investors in the United Kingdom

In the United Kingdom, this prospectus supplement and the accompanying prospectus are being distributed only to, and is directed only at, and
any offer subsequently made may only be directed at persons who are “qualified investors” (as defined in the Prospectus Directive) (i) who have
professional experience in matters relating to investments falling within Article 19(5) of the Financial Services and Markets A ct 2000 (Financial Promotion)
Order 2005, as amended (the “Order”) and/or (ii) who are high net worth companies (or persons to whomit may otherwise be lawfully communicated)
falling within Article 49(2)(a) to (d) of the Order (all such persons together being referred to as “relevant persons”). This prospectus supplement and
accompanying prospectus must not be acted on or relied on in the United Kingdomby persons who are not relevant persons. In the United Kingdom,
any investment or investment activity to which this prospectus supplement and the accompanying prospectus relates is only available to, and will be
engaged in with, relevant persons.

Each underwriter has represented, warranted and agreed that:

. it has only communicated or caused to be communicated and will only communicate or cause to be communicated any invitation or
inducement to engage in investment activity (within the meaning of Section 21 of the Financial Services and Markets Act 2000 (the
“FSMA”)) received by it in connection with the issue or sale of the notes which are the subject of the offering contemplated by this
prospectus supplement and the accompanying prospectus in circumstances in which Section 21(1) of the FSMA does not apply to us; and

. it has complied and will comply with all applicable provisions of the FSM A with respect to anything done by it in relation to the notes in,
fromor otherwise involving the United Kingdom.

Notice to Prospective Investors in the Dubai International Financial Centre

This prospectus supplement relates to an Exempt Offer in accordance with the M arkets Rules 2012 of the Dubai Financial Services A uthority
(“DFSA™). This prospectus supplement is intended for distribution only to persons of atype specified in the Markets Rules 2012 of the DFSA. It must
not be delivered to, or relied on by, any other person. The DFSA has no responsibility for reviewing or verifying any documents in connection with
Bxermpt Offers. The DFSA has not approved this prospectus supplement nor taken steps to verify the information set forth herein and has no
responsibility for this prospectus supplement. The securities to which this document relates may be illiquid and/or subject to restrictions on their resale.
Prospective purchasers of the securities offered should conduct their own due diligence on the securities. If you do not understand the contents of this
document you should consult an authorized financial advisor.

In relation to its use in the Dubai International Financial Centre (the “DIFC”), this prospectus supplement is strictly private and confidential and is
being distributed to alimited number of investors and must not be provided to any person other than the original recipient, and may not be reproduced or
used for any other purpose. The interests in the securities may not be offered or sold directly or indirectly to the public in the DIFC.

Notice to Prospective Investors in the United Arab Emirates

The notes have not been, and are not being, publicly offered, sold, promoted or advertised in the United Arab Emirates (including the DIFC) other
than in conmpliance with the laws of the United Arab Emirates (and the
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DIFC) governing the issue, offering and sale of securities. Further, this prospectus supplement and the accompanying prospectus do not constitute a
public offer of securities in the United Arab Emirates (including the DIFC) and is not intended to be a public offer. This prospectus supplement and
accompanying prospectus have not been approved by or filed with the Central Bank of the United Arab Emirates, the Securities and Commodities
Authority or the DFSA.

Notice to Prospective Investors in Australia

No placement document, prospectus, product disclosure statement or other disclosure document (including as defined in the Corporations Act
2001 (Cth) (“Corporations Act™)) has been or will be lodged with the Australian Securities and Investments Commission (“ASIC”) or any other
governmental agency, in relation to the offering. This prospectus supplement does not constitute a prospectus, product disclosure statement or other
disclosure document for the purposes of the Corporations Act, and does not purport to include the information required for a prospectus, product
disclosure statement or other disclosure document under the Corporations Act. No action has been taken which would permit an offering of the notes in
circumstances that would require disclosure under Parts 6D.2 or 7.9 of the Corporations Act.

The notes may not be offered for sale, nor may application for the sale or purchase of any notes be invited in Australia (including an offer or
invitation which is received by aperson in Australia) and neither this prospectus supplement nor any other offering material or advertisement relating to
the notes may be distributed or published in Australia unless, in each case:

(a) theaggregate consideration payable on acceptance of the offer or invitation by each offeree or invitee is at least A$500,000 (or its equivalent
in another currency, in either case, disregarding moneys lent by the person offering the notes or making the invitation or its associates) or
the offer or invitation otherwise does not require disclosure to investors in accordance with Part 6D.2 or 7.9 of the Corporations Act;

(b) theoffer, invitation or distribution complied with the conditions of the A ustralian financial services license of the person meking the offer,
invitation or distribution or an applicable exemption fromthe requirement to hold such license;

(c) theoffer, invitation or distribution complies with all applicable Australian laws, regulations and directives (including, without limitation, the
licensing requirements set out in Chapter 7 of the Corporations Act);

(d) theofferorinvitation does not constitute an offer or invitation to a person in Australiawho is a “retail client” as defined for the purposes of
Section 761G of the Corporations Act; and

(e) such action does not require any document to be lodged with ASIC or the ASX.

Notice to Prospective Investors in Hong Kong

The notes may not be offered or sold, and will not be offered or sold, in Hong Kong by means of any document other than (i) to “professional
investors” as defined in the Securities and Futures Ordinance (Cap.571, Laws of Hong Kong) and any rules made thereunder or (i) in other circumstances
which do not result in the document being a “prospectus” as defined in the Companies (Winding Up and Miscellaneous Provisions) Ordinance (Cap.32,
Laws of Hong Kong) or which do not constitute an offer to the public within the meaning of that Ordinance. No advertisement, invitation or document
relating to the notes has been or may be issued, or has been or may be in the possession of any person for the purpose of issue, and will not be issued or
in the possession of any person for the purpose of issue, (in each case whether in Hong Kong or elsewhere), which is directed at, or the contents of
which are likely to be accessed or read by, the public in Hong Kong (except if permitted to do so under the securities laws of Hong Kong) other than with
respect to notes which are or are intended to be disposed of only to persons outside Hong Kong or only to “professional investors™ as defined in the
Securities and Futures Ordinance (Cap.571, Laws of Hong Kong) and any rules made thereunder.
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The contents of this prospectus supplement and the accompanying prospectus have not been reviewed by any regulatory authority in Hong
Kong. You are advised to exercise caution in relation to the offering of the notes. If you are in any doubt about any of the contents of this prospectus
supplement and the accompanying prospectus, you should obtain independent professional advice.

Notice to Prospective Investors in Japan

The offering of notes has not been and will not be registered under the Financial Instruments and Exchange Law of Japan (Law No. 25 of 1948 of
Japan) (the “Financial Instruments and Exchange Law™) and each underwriter has agreed that it will not offer or sell any of the notes, directly or indirectly,
in Japan or to, or for the benefit of, any resident of Japan (which termas used herein means any person resident in Japan, including any corporation or
other entity organized under the laws of Japan), or to others for re-offering or resale, directly or indirectly, in Japan or to aresident of Japan, except
pursuant to an exemption fromthe registration requirements of, and otherwise in compliance with, the Financial Instruments and Exchange Law and any
other applicable laws, regulations and ministerial guidelines of Japan.

Notice to Prospective Investors in Singapore

This prospectus supplement and the accompanying prospectus have not been registered as prospectuses with the Monetary Authority of
Singapore. Accordingly, this prospectus supplement, the accompanying prospectus, any related free writing prospectus and any other document or
meterial in connection with the offer or sale, or invitation for subscription or purchase, of the notes may not be circulated or distributed, nor may the
notes be offered or sold, or be made the subject of an invitation for subscription or purchase, whether directly or indirectly, to persons in Singapore other
than (i) to an institutional investor (as defined in Section 4A of the Securities and Futures Act (Chapter 289 of Singapore) (the “SFA™)) under Section 274
of the SFA, (i) to arelevant person (as defined in Section 275(2) of the SFA) pursuant to Section 275(1) of the SFA, or any person pursuant to
Section 275(1A), and in accordance with the conditions specified in Section 275 of the SFA or (jii) otherwise pursuant to, and in accordance with the
conditions of, any other applicable provision of the SFA.

Where the notes are subscribed or purchased under Section 275 by arelevant person which is: (a) a corporation (which is not an accredited
investor (as defined in Section 4A of the SFA)) the sole business of which is to hold investments and the entire share capital of which is owned by one or
more individuals, each of whomis an accredited investor; or (b) atrust (where the trustee is not an accredited investor) whose sole purpose is to hold
investments and each beneficiary is an accredited investor, securities (as defined in Section 239(1) of the SFA) of that corporation or the beneficiaries’
rights and interest (howsoever described) in that trust will not be transferable for 6 months after that corporation or that trust has acquired the notes
pursuant to an offer made under Section 275 of the SFA except: (1) to an institutional investor under Section 274 of the SFA or to arelevant person
defined in Section 275(2) of the SFA, or any person arising froman offer referred to in Section 275(1A) or Section 276(4)(i)(B) of the SFA, and in
accordance with the conditions, specified in Section 275 of the SFA; (2) where no consideration is given for the transfer; (3) where the transfer is by
operation of law; (4) specified in Section 276(7) of the SFA; or (5) as specified in Regulation 32 of the Securities and Futures (Offers of Investments)
(Shares and Debentures) Regulations 2005 of Singapore.

Notice to Prospective Investors in Taiwan

The notes have not been and will not be registered or filed with, or approved by, the Financial Supervisory Commission of Taiwan, the Republic of
China (“Taiwan™ ), pursuant to relevant securities laws and regulations and may not be offered or sold in Taiwan through a public offering or in any
manner which would constitute an offer within the meaning of the Securities and Exchange A ct of Taiwan or would otherwise require registration or filing
with or the approval of the Financial Supervisory Commission of Taiwan. No person or entity in Taiwan has been authorized to offer, sell, give advice
regarding or otherwise intermediate the offering and sale of the notes in Taiwan.
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LEGAL MATTERS

The validity of the notes will be passed upon for us by Jones Day, and, with respect to matters of Washington law, by Sophie Hager Hume, our
vice president, assistant general counsel and assistant secretary. Ms. Hager Hume owns shares of, and options on, Starbucks common stock, both
directly and as a participant in various stock and employee benefit plans. Certain legal matters will be passed upon for the underwriters by Mayer Brown
LLP.

EXPERTS

Thefinancial statements incorporated by reference in this prospectus supplement and the accompanying prospectus fromthe Company’s Annual
Report on Form 10K for the year ended October 1, 2017 and the effectiveness of the Company’s internal control over financial reporting as of October 1,
2017 have been audited by Deloitte & Touche LLP, an independent registered public accounting firm, as stated in their reports, which are incorporated
herein by reference. Such financial statements have been so incorporated in reliance upon the reports of such firmgiven upon their authority as experts in
accounting and auditing.

INCORPORATION OF CERTAINDOCUMENTSBY 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
supplement and the accompanying prospectus, and informetion that we file later with the SEC will autometically update and supersede information
contained in this prospectus supplement and the accompanying prospectus. Any statement contained in a document incorporated by reference shall be
deemed to be modified or superseded for purposes of this prospectus supplement and the accompanying prospectus to the extent that a statement
contained in this prospectus supplement modifies or supersedes such statement. You may request a free copy of any of the documents incorporated by
referencein this prospectus supplement and the accompanying prospectus by writing to us or telephoning us at the address and telephone number set
forth below. We incorporate by reference the documents listed below and any future filings made by us with the SEC under Sections 13(a), 13(c), 14 or 15
(d) of the Exchange A ct on or after the date of this prospectus supplement and prior to the termination of the offering:

. Our Annual Report on Form 10K for the fiscal year ended October 1, 2017, filed with the SEC on November 17, 2017,

. Our Quarterly Reports on Form 10-Q for the fiscal quarters ended December 31, 2017, April 1, 2018 and July 1, 2018, filed with the SEC on
January 31, 2018, May 1, 2018 and July 31, 2018, respectively; and

. Our Current Reports on Form8-K filed with the SEC on October 30, 2017, November 22, 2017, January 3, 2018 (Item 2.01 only), February 28,
2018, March 26, 2018, May 2, 2018, May 7, 2018, June 5, 2018 and June 28, 2018 (as amended on June 29, 2018).

To the extent that any information contained in any Current Report on Form8-K, or any exhibit thereto, was furnished to, rather than filed with, the
SEC, such information or exhibit is specifically not incorporated by reference in this prospectus supplement or the accompanying prospectus unless
specifically stated otherwise.
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You may request afree copy of these filings by writing, telephoning or e-mailing us at the following address:

Starbucks Corporation
Investor Relations — Mailstop EX4
P.O. Box 34067
Seattle, Washington 98124-1067
(206) 318-7118
investorrelations@starbucks.com
http://investor.starbucks.com
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PROSPECTUS

Starbucks Corporation

Debt Securities

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

+  we may offer and sell debt securities fromtime to time;
«  wewill provide a prospectus supplement each time we offer and issue the securities; and

«  theapplicable prospectus supplement will provide specific information about the terms of the securities offered under it and also may add,
update or change information contained in this prospectus.

You should carefully read this prospectus and any applicable prospectus supplement before you invest. I nvesting in
the securities involves risks. See “Risk Factors” beginning on page 1.

The securities offered by this prospectus may be offered directly, through agents designated fromtime to time by us, or to or through underwriters
or dealers. If any agents or underwriters are involved in the sale of any of the securities offered by this prospectus, their names, and any applicable
purchase price, fee, commission or discount arrangement between or among them, will be set forth, or will be calculable fromthe information set forth, in
the applicable prospectus supplement. None of the securities offered by this prospectus may be sold without delivery of the applicable prospectus
supplement describing the method and terms of the offering of those securities.

Neither the Securiti es and Exchange Commi ssion nor any state securiti es commission has approved or disapproved of these securities or passed
upon theaccur acy or adequacy of this prospectus. Any representation to the contraryisacriminal offense.

The date of this prospectus is September 15, 2016
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ABOUT THISPROSPECTUS

This prospectus is part of a“shelf” registration statement that we have filed with the Securities and Exchange Commission, or SEC. By using a shel
registration statement, we may sell the securities described in this prospectus fromtime to time in one or more offerings. Each time we sell securities, we
will provide a prospectus supplement to this prospectus that contains specific information about the terms of the offering and of the securities being
offered. Each prospectus supplement may also add, update or change information contained in this prospectus. Before purchasing any securities, you
should carefully read both this prospectus and the accompanying prospectus supplement and any free writing prospectus prepared by us or on our
behalf, together with the documents we have incorporated by reference in this prospectus described under the heading “Incorporation of Certain
Documents by Reference” and the additional information described under the heading “Where You Can Find More Information.”

You should rely only on the information contained or incorporated by reference in this prospectus, in the accompanying prospectus supplement,
and in any free writing prospectus prepared by us or on our behalf. We have not authorized any other person to provide you with different information. If
anyone provides you with different or inconsistent information, you should not rely on it. We are not making an offer to sell these securities in any
jurisdiction where the offer or sale is not permitted. You should assume that the informetion appearing in this prospectus and the accompanying
prospectus supplement and any free writing prospectus prepared by us or on our behalf is accurate only as of their respective dates. Our business,
financial condition, results of operations and prospects may have subsequently changed.

References in this prospectus to “Starbucks,” “we,” “us” and “our” are to Starbucks Corporation, a Washington corporation, and its consolidated
subsidiaries unless the context otherwise provides.

THE COMPANY

Starbucks is the premier roaster, marketer and retailer of specialty coffee in the world, operating in 74 countries. We purchase and roast high-quality
coffees that we sell, along with handcrafted coffee, tea and other beverages and avariety of fresh food items, including snack offerings, through
company-operated stores. We also sell avariety of coffee and tea products and license our trademarks through other channels such as licensed stores,
grocery and foodservice accounts. In addition to our flagship Starbucks Coffee brand, we sell goods and services under the following brands: Teavana,
Tazo, Seattle’s Best Coffee, Evolution Fresh, La Boulange and Ethos.

Our objective is to maintain Starbucks standing as one of the most recognized and respected brands in the world. To achieve this, we are
continuing the disciplined expansion of our global store base, adding stores in both existing, developed markets such as the U.S,, and in newer, higher
growth markets such as China, as well as optimizing the mix of company-operated and licensed stores in each merket. In addition, by leveraging the
experience gained through our traditional store model, we continue to offer consumers new coffee and other products in avariety of forms, across new
categories, and through diverse channels. We also believe our Starbucks Gobal Responsibility strategy, commitments related to ethically sourcing high-
quality coffee and contributing positively to the communities we do business in, and being an employer of choice are contributors to our objective.

We were incorporated in the State of Washington in 1985. Our principal executive offices are located at 2401 Utah Avenue South, Seattle,
Washington 98134. Our telephone number is (206) 447-1575.
RISK FACTORS

Investment in any securities offered pursuant to this prospectus involves risks. You should carefully consider the risk factors incorporated by
reference fromour most recent Annual Report on Form 10-K and any
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subsequent Quarterly Reports on Form 10-Q and the other information contained or incorporated by reference in this prospectus, as updated by our
subsequent filings under the Securities Exchange A ct of 1934, or the Exchange Act, and the risk factors and other information contained in the applicable
prospectus supplement or free writing prospectus before acquiring any of such securities.

FORWARD-LOOKING STATEMENTS

This prospectus and the accompanying prospectus supplement and the information incorporated by reference in this prospectus include “forward-
looking” statements within the meaning of the Private Securities Litigation Reform A ct of 1995. 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 “believes,” “expects,” “anticipates,” “estimates,”
“intends,” “plans,” “seeks” or words of similar meaning, or future or conditional verbs, such as “will,” “should,” “could,” “may,” “aims,” “intends,” or
“projects.” A forward-looking statement is neither a prediction nor a guarantee of future events or circumstances, and those future events or
circumstances may not occur. You should not place undue reliance on forward-looking statements, which speak only as of the date they are made. These
forward-looking statements are all based on currently available operating, financial and competitive information and are subject to various risks and
uncertainties. Our actual future results and trends may differ materially depending on avariety of factors, including, but not limited to, the risks and
uncertainties discussed under “Risk Factors” and “Management’s Discussion and A nalysis of Financial Condition and Results of Operations” in our
most recent Annual Report on Form 10-K and our subsequent Quarterly Reports on Form 10-Q. Given these risks and uncertainties, you should not rely
on forward-looking statements as a prediction of actual results. Any or all of the forward-looking statements contained in this prospectus and the
accompanying prospectus supplement and the information incorporated by reference in this prospectus and any other public statement made by us,
including by our management, may turn out to be incorrect. We are including this cautionary note to make applicable and take advantage of the safe
harbor provisions of the Private Securities Litigation Reform A ct of 1995 for forward-looking statements. We expressly disclaimany obligation to update
or revise any forward-looking statements, whether as aresult of new information, future events or otherwise, except as required by law.

RATIO OF EARNINGSTO FIXED CHARGES

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

Three Quarters

Ended Fiscal Years Ended
June 26, September 27, September 28, September 29, September 30, October 2,
2016 2015 2014 2013 (2) 2012 2011
Ratio of earnings to fixed
charges (1) 12.3x 12.5x 10.6x — 9.5x 7.7

(1) Theratio of earnings to fixed charges is computed by dividing (i) income/(loss) from continuing operations before provision for income taxes and
income from equity investees, plus distributed income fromequity investees, amortization of capitalized interest and fixed charges (excluding
capitalized interest) by (ii) fixed charges. Fixed charges include amortization of debt-related expenses, capitalized interest during the period and the
interest portion of rental expense. Fixed charges exclude interest on uncertain tax positions, which is recorded in income tax expense (benefit) in our
consolidated statement of earnings.

(2 Forthefiscal year ended September 29, 2013, our earnings were insufficient to cover fixed charges by $373.5 million. Fiscal 2013 results include a
pretax charge of $2,784.1 million resulting fromthe conclusion of our arbitration with Kraft Foods Gobal, Inc.
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USE OF PROCEEDS

Unless otherwise indicated in the applicable prospectus supplement, we intend to use the net proceeds fromthe sale of the securities under this
prospectus for general corporate purposes, which may include the repurchase of our common stock under our ongoing share repurchase program,
business expansion, payment of cash dividends on our common stock or the financing of possible acquisitions. Specific allocations of the proceeds for
such purposes have not been made at this time.

DESCRIPTION OF DEBT SECURITIES

This prospectus describes the general terms and provisions of our debt securities. When we offer to sell a particular series of debt securities, we
will describe the specific terms of the series in a supplement to this prospectus. We will also indicate in the supplement whether the general terms and
provisions described in this prospectus apply to a particular series of debt securities.

The debt securities will be issued under an indenture, dated as of September 15, 2016, between us and U.S. Bank National Association, as trustee,
as it may be amended and supplemented fromtime to time. If we issue debt securities that are subordinated to other debt securities, they will be issued
under an indenture identical to the indenture incorporated by reference as an exhibit, except that it will be executed by us and atrustee to be named at a
later date. We have summarized select portions of the indenture below. The summary is not complete, and is qualified in its entirety by reference to the
indenture. The indenture has been filed as an exhibit to the registration statement. You should read the indenture for provisions that may be important to
you. Capitalized terms used in the summary have the meaning specified in the indenture.

General

Unless otherwise specified in a supplement to this prospectus, the debt securities will be our senior, direct, unsecured obligations and, as such, will
rank pari passu in right of payment with all of our existing and future senior unsecured indebtedness and senior in right of payment to all of our
subordinated indebtedness. The debt securities will be effectively subordinated to (i) all existing and future indebtedness or other liabilities of our
subsidiaries and (i) all of our existing and future secured indebtedness to the extent of the value of the collateral securing that indebtedness.

The indenture does not limit the aggregate principal amount of debt securities that may be issued under it and provides that debt securities may be
issued under it fromtime to time in one or more series. We may specify a maximumaggregate principal amount for the debt securities of any series.

Unless otherwise specified in the applicable prospectus supplement, the indenture does not afford the holders of the debt securities the right to
require us to repurchase or redeemthe debt securities in the event of a highly-leveraged transaction.

We are not obligated to issue all debt securities of one series at the same time and, unless otherwise provided in the applicable prospectus
supplement, we may reopen a series, without the consent of the holders of the outstanding debt securities of that series, for the issuance of additional
debt securities of that series. Additional debt securities of a particular series will have the same terms and conditions as outstanding debt securities of
such series, except for the issue date and, in some cases, the public offering price and the first interest payment date, and will be consolidated with, and
formasingle series with, such outstanding debt securities; provided, however, that if such additional debt securities are not fungible with the
outstanding debt securities of such series for U.S. federal income tax purposes, the additional debt securities will have a separate CUSIP number.

3
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The prospectus supplement will set forth, among other things:

thetitle of the debt securities;
the price or prices (expressed as a percentage of the principal amount) at which we will sell the debt securities;

whether the debt securities will be senior debt securities or subordinated debt securities, and if they are subordinated debt securities, the
terms of the subordination;

any limit on the aggregate principal amount of the debt securities and theright, if any, to extend such date or dates;
the date or dates on which we will pay the principal on the debt securities;

the dates, if any, on which interest on the offered debt securities will be payable, and the regular record date for any interest payable on any
offered securities;

the rate or rates (which may be fixed or variable) per annumor the method used to determine the rate or rates (including, but not limited to,
any commodity, commodity index, stock exchange index or financial index) at which the debt securities will bear interest, the date or dates
fromwhich interest will accrue, the date or dates on which interest will commence and be payable and any regular record date for the interest
payable on any interest payment date;

theright, if any, to extend the interest periods and the duration of that extension;
the place or places where principal of, and premiumand interest on, the debt securities will be payable;
the terms and conditions upon which we may redeemthe debt securities;

any obligation we have to redeemor purchase the debt securities pursuant to any sinking fund or analogous provisions or at the option of a
holder of debt securities;

the dates on which and the price or prices at which we will repurchase debt securities at the option of the holders of debt securities and other
detailed terms and provisions of these repurchase obligations;

the denominations in which the debt securities will be issued, if other than minimumdenominations of $2,000 and integral multiples of $1,000
in excess thereof;

whether the debt securities will be issued in the formof certificated debt securities or global debt securities;

the portion of principal amount of the debt securities payable upon declaration of acceleration of the maturity date, if other than the principal
amount;

the designation of the currency or currencies in which payment of principal of, and premiumand interest on, the debt securities will be made
if other than U.S. dollars;

any provisions relating to any security provided for the debt securities;

any addition to or change in the events of default described in this prospectus or in the indenture with respect to the debt securities and any
change in the acceleration provisions described in this prospectus or in the indenture with respect to the debt securities;

any addition to or change in the covenants described in this prospectus or in the indenture with respect to the debt securities;
any other terms of the debt securities, which may modify or delete any provision of the indenture as it applies to that series; and

any depositaries, interest rate calculation agents, exchange rate calculation agents or other agents with respect to the debt securities.

4
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Theforegoing is not intended to be an exclusive list of the terms that may be applicable to any offered debt securities.

We may issue debt securities that provide for an amount less than their stated principal amount to be due and payable upon declaration of
acceleration of their maturity pursuant to the terms of the indenture. We will provide you with information on the federal income tax considerations and
other special considerations applicable to any of these debt securities in the applicable prospectus supplement.

If we denominate the purchase price of any of the debt securities in aforeign currency or currencies, or if the principal of and any premiumand
interest on any series of debt securities is payable in aforeign currency or currencies, we will provide you with information on the restrictions, elections,
general tax considerations, specific terms and other information with respect to that issue of debt securities and such foreign currency or currencies in the
applicable prospectus supplement.

Exchange and Transfer
Debt securities may be transferred or exchanged at the office of the security registrar or at the office of any transfer agent designated by us.

We will not impose a service charge for any transfer or exchange (except as otherwise expressly permitted under the indenture), but we may reguire
holders to pay any taxor other governmental charges associated with any transfer or exchange.

In the event of any potential redemption of debt securities of any series, we will not be required to:

»  issue, register the transfer of, or exchange, any debt security of that series during a period beginning at the opening of 15 business days
immediately preceding the day of mailing of a notice of redemption and ending at the close of business on the day of the mailing; or

«  register the transfer of, or exchange, any debt security of that series selected for redemption, in whole or in part, except the unredeemed
portion being redeemed in part.

We may initially appoint the trustee as the security registrar. Any transfer agent, in addition to the security registrar initially designated by us, will
be named in the prospectus supplement. We may designate additional transfer agents or change transfer agents or change the office of the transfer
agent. However, we will be required to maintain a transfer agent in each place of payment for the debt securities of each series.

Globa Securities
The debt securities of any series may be represented, in whole or in part, by one or more global securities. Each global security will:
»  beregistered in the name of adepositary that we will identify in a prospectus supplement;
«  bedeposited with the depositary or its nominee; and

*  bear any required legends.

No global security may be exchanged in whole or in part for debt securities registered in the name of any person other than the depositary or any
nominee unless:

» thedepositary has notified us that it is unwilling or unable to continue as depositary or has ceased to be qualified to act as depositary, and
we have not appointed a qualified successor depositary within 90 days of such event;

5
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« weelect for any reason in our sole discretion to issue certificated debt securities in exchange for all of any portion of the global debt
securities;

« an event of default with respect to the debt securities represented by such global security shall have happened and is continuing; or

* any other circumstances described in a prospectus supplement occur.

Aslong as the depositary, or its nomineg, is the registered owner of aglobal security, the depositary or nominee will be considered the sole owner
and holder of the debt securities represented by the global security for all purposes under the indenture. Except in the above limited circumstances,
owners of beneficial interests in a global security:

« will not be entitled to have the debt securities registered in their names;
« will not be entitled to physical delivery of certificated debt securities; and

< will not be considered to be holders of those debt securities under the indenture.

Payments on aglobal security will be made to the depositary or its nominee as the holder of the global security. Some jurisdictions have laws that
require that certain purchasers of securities take physical delivery of such securities in definitive form. These laws may impair the ability to transfer
beneficial interests in a global security.

Institutions that have accounts with the depositary or its nominee are referred to as “participants.” Ownership of beneficial interests in aglobal
security will be limited to participants and to persons that may hold beneficial interests through participants. The depositary will credit, on its book-entry
registration and transfer system, the respective principal amounts of debt securities represented by the global security to the accounts of its participants.
Each person owning a beneficial interest in a global security must rely on the procedures of the depositary (and, if such person is not a participant, on
procedures of the participant through which such person owns its interest) to exercise any rights of a holder under the indenture.

Ownership of beneficial interests in aglobal security will be shown on and effected through records maintained by the depositary, with respect to
participants’ interests, or by any participant, with respect to interests of persons held by participants on their behalf. Payments, transfers and exchanges
relating to beneficial interests in a global security will be subject to policies and procedures of the depositary. The depositary policies and procedures
may change fromtime to time. Neither we nor the trustee will have any responsibility or liability for the depositary’s or any participant’s records with
respect to beneficial interests in a global security.

Payment and Paying Agent

The provisions of this subsection will apply to the debt securities unless otherwise indicated in the prospectus supplement. Payment of interest on
adebt security on any interest payment date will be made to the person in whose name the debt security is registered at the close of business on the
regular record date. Payment on debt securities of a particular series will be payable at the office of a paying agent or paying agents designated by us.
However, at our option, we may pay interest by mailing a check to the record holder.

We may also name any other paying agents in the prospectus supplement. We may designate additional paying agents, change paying agents or
change the office of any paying agent. However, we will be required to maintain a paying agent in each place of payment for the debt securities of a
particular series.

All moneys paid by us to a paying agent for payment on any debt security that remain unclaimed at the end of two years after such payment was
due will be repaid to us. Thereafter, the holder may look only to us for such payment.

6
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Merger, Consolidation and Sal e of Assets

Except as otherwise set forth in the applicable prospectus supplement, we may not, directly or indirectly, consolidate with or merge into any other
person or sell, assign, transfer, convey or otherwise dispose of all of substantially all of our properties and assets to any person, unless:

we are the surviving entity or the successor, if any, is aU.S. corporation, limited liability company, partnership, trust or other entity;
the successor expressly assumes by a supplemental indenture our obligations on the debt securities and under the indenture;

immediately after giving effect to the transaction and treating our obligations in connection with or as aresult of such transaction as having
been incurred as of the time of such transaction, no default or event of default shall have occurred and be continuing under the indenture;
and

certain other conditions are met.

Eventsof Defaul t

Event of default means, with respect to any series of debt securities, any of the following:

default in the payment of any interest on any debt security of that series when it becomes due and payable, and continuance of that default
for aperiod of 90 days;

default in the payment of principal of, or premiumon, any debt security of that series when due and payable;

default in the performance or breach of any other covenant or warranty by us in the indenture (other than a covenant or warranty that has
been included in the indenture solely for the benefit of a series of debt securities other than that series), which default continues uncured for
aperiod of 90 days after we receive written notice fromthe trustee or we and the trustee receive written notice fromthe holders of not less
than amgjority in aggregate principal amount of the outstanding debt securities of that series as provided in the indenture;

certain events of bankruptcy, insolvency or reorganization of our company; and

any other event of default provided with respect to debt securities of that series that is described in the applicable prospectus supplement.

No event of default with respect to a particular series of debt securities (except as to certain events of bankruptcy, insolvency or reorganization)
necessarily constitutes an event of default with respect to any other series of debt securities. The occurrence of an event of default may constitute an
event of default under our bank credit agreements in existence fromtime to time. In addition, the occurrence of certain events of default or an acceleration
under the indenture may constitute an event of default under certain of our other indebtedness outstanding fromtime to time.

If an event of default (other than an event of default resulting from certain events of bankruptcy, insolvency or reorganization) with respect to debt
securities of any series at the time outstanding occurs and is continuing, then the trustee or the holders of not less than 25% in aggregate principal
amount of the outstanding debt securities of that series may, by anotice in writing to us (and to the trustee if given by the holders), declare to be due and
payable immediately the principal (or, if the debt securities of that series are discount securities, that portion of the principal amount as may be specified
in the terms of that series) of, and accrued and unpaid interest, if any, on all debt securities of that series. In the case of an event of default resulting from
certain events of bankruptcy, insolvency or reorganization, the principal (or such specified amount) of and accrued and unpaid interest, if any, on all
outstanding debt securities will become and be immediately due and payable without any declaration or other act on the part of the trustee or any holder
of outstanding debt securities. At any time after a
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declaration of acceleration with respect to debt securities of any series has been made, but before ajudgment or decree for payment of the money due has
been obtained by the trustee, the holders of a majority in aggregate principal amount of the outstanding debt securities of that series may rescind and
annul the acceleration if all events of default, other than the non-payment of accelerated principal and interest, if any, with respect to debt securities of
that series, have been cured or waived as provided in the indenture.

The indenture provides that the trustee will be under no obligation to exercise any of its rights or powers under the indenture at the request of any
holder of outstanding debt securities, unless the trustee receives indemnity satisfactory to it against any loss, liability or expense. Subject to certain
rights of the trustee, the holders of a mgjority in principal amount of the outstanding debt securities of any series will have the right to direct the time,
method and place of conducting any proceeding for any remedy available to the trustee or exercising any trust or power conferred on the trustee with
respect to the debt securities of that series.

No holder of any debt security of any series will have any right to institute any proceeding, judicial or otherwise, with respect to the indenture or
for the appointment of areceiver or trustee, or for any remedy under the indenture, unless:

« that holder has previously given to the trustee written notice of a continuing event of default with respect to debt securities of that series;
and

» theholders of at least 25% in aggregate principal amount of the outstanding debt securities of that series have made written request, and
offered reasonable indemnity, to the trustee to institute the proceeding as trustee, and the trustee has not received fromthe holders of a
majority in aggregate principal amount of the outstanding debt securities of that series a direction inconsistent with that request and has
failed to institute the proceeding within 60 days.

Notwithstanding the foregoing, the holder of any debt security will have an absolute and unconditional right to receive payment of the principal of,
and premiumand any interest on, that debt security on or after the due dates expressed in that debt security and to institute suit for the enforcement of
such payment.

Theindenture requires us, within 120 days after the end of our fiscal year, to furnish to the trustee a statement as to compliance with the indenture.
The indenture provides that the trustee may withhold notice to the holders of debt securities of any series of any default or event of default (except in
payment on any debt securities of that series) with respect to debt securities of that series if it in good faith determines that withholding noticeis in the
interest of the holders of those debt securities.

Modifi cati on and Wai ver

We may modify and amend the indenture with the consent of the holders of at least a mgjority in principal amount of the outstanding debt
securities of each series affected by the modifications or amendments. We may not make any modification or amendment without the consent of the
holders of each affected debt security then outstanding if that amendment would:

« reducethe principal of or change the fixed maturity of any debt security or reduce the amount payable or extend the time of payment of any
redemption or repurchase of debt securities of a series;

* reducetherate (or ater the method of computation) of, or extend the time for payment of, interest (including default interest) on any debt
security;

«  waive adefault in the payment of the principal of, premiumor interest on any debt security (except arescission of acceleration of the debt
securities of any series by the holders of at least a mgjority in aggregate principal amount of the then outstanding debt securities of that
series and awaiver of the payment default that resulted fromsuch acceleration);
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« makethe principal of or premiumor interest on any debt security payable in currency other than that stated in the debt security;

« make any change to certain provisions of the indenture relating to, among other things, the right of holders of debt securities to receive
payment of the principal of, premiumand interest on those debt securities and to institute suit for the enforcement of any such payment and
to waivers or amendments; or

« reducethe percentage in principal amount of debt securities of any series, the consent of the holders of which is required for any of the
foregoing modifications or otherwise necessary to modify or amend the indenture or to waive any past default.

Except for certain specified provisions, the holders of at least a mgjority in principal amount of the outstanding debt securities of any series may on
behalf of the holders of all debt securities of that series waive our compliance with provisions of the indenture. The holders of a mgjority in aggregate
principal amount of the outstanding debt securities of any series may on behalf of the holders of all the debt securities of such series waive any existing
default under the indenture with respect to that series and its consequences, except a continuing default or default in the payment of the principal of, or
premiumor any interest on, any debt security of that series or in respect of a covenant or provision, which cannot be modified or amended without the
consent of all of the holders of each outstanding debt security of the series affected; provided, however, that the holders of a mgjority in aggregate
principal amount of the outstanding debt securities of any series may rescind an acceleration and its consequences, including any related payment
default that resulted fromthe acceleration.

Defeasance of Debt Securities and Certain Covenantsin Certain Circumstances

Legal Defeasance. The indenture provides that, unless otherwise provided by the terms of the applicable series of debt securities, we may be
discharged fromany and all obligations in respect of the debt securities of any series (except for certain obligations to register the transfer or exchange of
debt securities of such series, to replace stolen, lost or mutilated debt securities of such series, and to maintain paying agencies and certain provisions
relating to the treatment of funds held by paying agents). We will be so discharged upon the deposit with the trustee, in trust, of money and/or U.S.
government obligations or, in the case of debt securities denominated in a single currency other than U.S. dollars, foreign government obligations, that,
through the payment of interest and principal in accordance with their terms, will provide money in an amount sufficient in the opinion of a nationally
recognized firmof independent public accountants to pay and discharge each installment of principal, premiumand interest on and any mandatory
sinking fund payments in respect of the debt securities of that series on the stated maturity of those payments in accordance with the terms of the
indenture and those debt securities.

This discharge may occur only if, among other things, we have delivered to the trustee an opinion of counsel stating that we have received from, or
there has been published by, the United States Internal Revenue Service aruling or, since the date of execution of the indenture, there has been achange
in the applicable United States federal income taxlaw, in either case to the effect that, and based thereon such opinion shall confirmthat, the beneficial
holders of the debt securities of that series will not recognize income, gain or loss for United States federal income tax purposes as aresult of the deposit,
defeasance and discharge and will be subject to United States federal income tax on the same amounts and in the same manner and at the same times as
would have been the case if the deposit, defeasance and discharge had not occurred.

Defeasance of Certain Covenants. The indenture provides that, unless otherwise provided by the terms of the applicable series of debt securities,
upon compliance with certain conditions, we may omit to comply with certain of the covenants set forth in the indenture, as well as any additional
covenants that may be set forth in the applicable prospectus supplement, and any omission to comply with those covenants will not constitute a default
or an event of default with respect to the debt securities of that series, or covenant defeasance.
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The conditions include, among other things:

« depositing with the trustee money and/or U.S. government obligations or, in the case of debt securities denominated in a single currency
other than U.S. dollars, foreign government obligations, that, through the payment of interest and principal in accordance with their terms,
will provide money in an amount sufficient in the opinion of a nationally recognized firm of independent public accountants to pay and
discharge each installment of principal of, premiumand interest on and any mandatory sinking fund payments in respect of the debt
securities of that series on the stated maturity of those payments in accordance with the terms of the indenture and those debt securities;
and

« delivering to the trustee an opinion of counsel to the effect that the beneficial holders of the debt securities of that series will not recognize
income, gain or loss for United States federal income tax purposes as a result of the deposit and related covenant defeasance and will be
subject to United States federal income tax on the same amounts and in the same manner and at the same times as would have been the case
if the deposit and related covenant defeasance had not occurred.

Concer ning the Trustee

Thetrustee is one of a number of banks with which we maintain ordinary banking relationships.

LEGAL MATTERS

Unless otherwise stated in the applicable prospectus supplement, the validity of the debt securities offered by this prospectus will be passed upon
for us by Jones Day, and, with respect to matters of Washington law, by Robert L. Villasefior, Esq., our director, corporate counsel and assistant
secretary, and for any underwriters or agents by counsel named in the applicable prospectus supplement. Mr. Villasefior owns shares of, and options on,
Starbucks common stock, both directly and as a participant in various stock and employee benefit plans.

EXPERTS

The financial statements incorporated in this prospectus by reference fromthe Company’s Annual Report on Form10-K and the effectiveness of
the Company’s internal control over financial reporting have been audited by Deloitte & Touche LLP, an independent registered public accounting firm,
as stated in their reports, which are incorporated herein by reference. Such financial statements have been so incorporated in reliance upon the reports of
such firmgiven upon their authority as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We are subject to the informational reporting requirements of the Exchange Act, and in accordance with these requirements file reports, proxy
statements and other information with the SEC. The reports, proxy statements and other information we file may be inspected and copied at the SEC’s
Public Reference Room, 100 F Street, N.E,, Washington, D.C. 20549. Information on the operation of the Public Reference Roommay be obtained by
calling 1-800-SEC-0330. The SEC file number for documents filed by us under the Exchange Act is 000-20322. Our SECfilings are also available to the
public at the SEC’s website at http://www.sec.gov.

Our common stock, $0.001 par value per share, is traded on the Global Select Market of the NASDA Q Stock M arket, under the symbol “SBUX.”
The address of our internet site is http://www.star bucks.com. We make available free of charge on or through our internet site our annual reports on
Form10-K, quarterly reports on Form 10-Q, current reports on Form8-K and amendments to those reports filed or furnished pursuant to Section 13(a) or
15(d) of the Exchange Act, as soon as reasonably practicable after we electronically file such material with, or furnish it to, the SEC. Any internet
addresses provided in this prospectus are for informational purposes only and are not intended to be hyperlinks. A ccordingly, no information in any of
these internet addresses is included or incorporated herein.

10



Tableof Contents

INCORPORATION OF CERTAINDOCUMENTSBY 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 information contained in this prospectus. Any statement contained in
adocument incorporated by reference shall be deemed to be modified or superseded for purposes of this prospectus to the extent that a statement
contained in this prospectus modifies or supersedes such statement. You may request a free copy of any of the documents incorporated by referencein
this prospectus by writing to us or telephoning us at the address and telephone number set forth below. We incorporate by reference the documents
listed below and any future filings made by us with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act on or after the date of this
prospectus and prior to the termination of the offering:

e Our Annual Report on Form 10-K for the fiscal year ended September 27, 2015, filed with the SEC on November 12, 2015,

*  Our Quarterly Report on Form 10-Q for the fiscal quarter ended December 27, 2015 filed with the SEC on January 26, 2016; our Quarterly
Report on Form 10-Q for the fiscal quarter ended March 27, 2016 filed with the SEC on A pril 26, 2016; and our Quarterly Report on Form 10-Q
for the fiscal quarter ended June 26, 2016 filed with the SEC on July 27, 2016; and

*  Our Current Reports on Form8-K filed with the SEC on Novenber 6, 2015, January 7, 2016, February 4, 2016, March 1, 2016, March 28, 2016,
May 4, 2016, May 16, 2016, July 25, 2016 and July 29, 2016.

To the extent that any information contained in any Current Report on Form8-K, or any exhibit thereto, was furnished to, rather than filed with, the
SEC, such information or exhibit is specifically not incorporated by reference in this prospectus unless specifically stated otherwise.

You may request afree copy of these filings by writing, telephoning or e-mailing us at the following address:

Starbucks Corporation
Investor Relations — Mailstop EX4
P.O. Box 34067
Seattle, Washington 98124-1067
(206) 318-7118
investorrelations@starbucks.com
http://investor.starbucks.com
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$3,000,000,000
Starbucks Corporation

$1,250,000,000 3.800% Senior Notes due 2025
$750,000,000 4.000% Senior Notes due 2028
$1,000,000,000 4.500% Senior Notes due 2048
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