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Item 7.01. Regulation FD Disclosure.

On August 20, 2018, MercadoLibre, Inc. (“MercadoLibre” or the “Company”) issued a press release describing a proposed private offering of
$800 million aggregate principal amount of convertible senior notes due 2028 pursuant to Rule 144A under the Securities Act of 1933, as amended.
MercadoLibre also intends to grant to the initial purchasers of the notes the right to purchase up to an additional $120 million principal amount of
notes.

A copy of the press release is attached hereto as Exhibit 99.1 and is incorporated herein by reference. The information disclosed under this
Item 7.01, including Exhibit 99.1, shall be deemed furnished and not filed for purposes of the Securities Exchange Act of 1934, as amended.

 
Item 8.01. Other Events.

In connection with the offering, MercadoLibre intends to disclose certain information to potential investors, some of which has not been
previously reported. MercadoLibre is hereby disclosing certain updated information related to the Company, which is being used in conversations and
materials with certain investors. A copy of this updated information is attached hereto as Exhibit 99.2 and is incorporated herein by reference.

 
Item 9.01. Financial Statements and Exhibits.

Exhibit 99.1. Press release dated August 20, 2018

Exhibit 99.2. Certain updates related to MercadoLibre



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 

  MercadoLibre, Inc.

Dated: August 20, 2018   By:  /s/ Pedro Arnt
  Name: Pedro Arnt
  Title:  Chief Financial Officer
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August 20, 2018

MercadoLibre Announces $800 Million Convertible Senior Note Offering

BUENOS AIRES, Argentina, August 20, 2018 (GLOBE NEWSWIRE) — MercadoLibre, Inc. (Nasdaq:MELI) today announced that it intends to offer,
subject to market and other conditions, US$800 million aggregate principal amount of Convertible Senior Notes due 2028 (the “notes”). MercadoLibre
expects to grant the initial purchasers a 13-day option to purchase up to an additional US$120 million principal amount of notes.

The notes will pay interest semiannually and will mature on August 15, 2028, unless earlier repurchased, redeemed or converted in accordance with
their terms. Prior to February 15, 2028, the notes will be convertible at the option of holders of the notes only upon satisfaction of certain conditions
and during certain periods, while after February 15, 2028 the notes will be convertible at any time until the close of business on the second scheduled
trading day immediately preceding the maturity date. Upon conversion, holders of the notes will receive shares of MercadoLibre’s common stock, cash
or a combination thereof, at MercadoLibre’s election. The interest rate, initial conversion rate and other terms of the notes will be determined by
negotiations between MercadoLibre and the initial purchasers of the notes at the time of the pricing of the offering.

MercadoLibre will not have the right to redeem the notes prior to August 21, 2023. On or after August 21, 2023, if the last reported sale price of
MercadoLibre’s common stock has been at or above 130% of the conversion price during specified periods, MercadoLibre may (at its option) redeem
all or any portion of the notes for cash equal to the notes’ principal amount plus accrued and unpaid interest to, but excluding, the redemption date.

In connection with the pricing of the notes, MercadoLibre intends to enter into privately negotiated capped call transactions with one or more of the
initial purchasers of the notes or their respective affiliates or other financial institutions (the “option counterparties”), expiring in 2023. The capped
call transactions are expected to cover, subject to anti-dilution adjustments substantially similar to those applicable to the notes, the number of shares
of MercadoLibre’s common stock underlying the notes and are expected generally to reduce potential dilution to MercadoLibre’s common stock upon
any conversion of notes prior to the expiration date and/or offset any cash payments MercadoLibre is required to make in excess of the principal
amount of any such converted notes, as the case may be, in the event that the market price per share of MercadoLibre’s common stock, as measured
under the terms of the capped call transactions, is greater than the strike price of the capped call transactions (which is initially expected to correspond
to the initial conversion price of the notes and be subject to certain adjustments substantially similar to those contained in the notes). If, however, the
market price per share of MercadoLibre’s common stock, as measured under the terms of the capped call transactions, exceeds the cap price of the
capped call transactions, there would nevertheless be dilution and/or there would not be an offset of such potential cash payments, in each case, upon
exercise of the options that are a part of the capped call transactions to the extent that such market price exceeds the cap price of the capped call
transactions. In addition, to the extent any observation period for any converted notes does not correspond to the period during which the market price
of MercadoLibre’s common stock is measured under the terms of the capped call transactions, there could also be dilution and/or a reduced offset of
any such cash payments as a result of the different measurement periods. If the initial purchasers of the notes exercise their option to purchase
additional notes, MercadoLibre expects to enter into additional capped call transactions with the option counterparties. In addition, to the extent the
notes remain outstanding at the expiration of the capped call transactions, MercadoLibre may seek to extend the expiration of these capped call
transactions or enter into new capped call transactions.

MercadoLibre has been advised that, in connection with establishing their initial hedges of the capped call transactions, the option counterparties or
their respective affiliates expect to purchase shares of MercadoLibre’s common stock and/or enter into various derivative transactions with respect to
MercadoLibre’s common stock concurrently with or shortly after the pricing of the notes. This activity could increase (or reduce the size of any
decrease in) the market price of MercadoLibre’s common stock or the notes at that time.

In addition, MercadoLibre has been advised that the option counterparties or their respective affiliates may modify their hedge positions by entering
into or unwinding various derivative transactions with respect to MercadoLibre’s common stock and/or purchasing or selling MercadoLibre’s common
stock or other securities of MercadoLibre in secondary market transactions following the pricing of the notes and prior to final settlement of the capped
call transactions. This activity could also cause or avoid



an increase or a decrease in the market price of MercadoLibre’s common stock or the notes, which could affect the ability of holders of the notes to
convert the notes and, to the extent the activity occurs during any observation period related to a conversion of notes, it could affect the number of
shares and value of the consideration that holders of the notes will receive upon conversion of the notes.

The options MercadoLibre holds under the capped call transactions will be exercised on their expiration date, and in the event MercadoLibre
repurchases, exchanges or redeems any notes or any notes are converted prior to the expiration of the capped call transactions, a corresponding portion
of the capped call transactions may be terminated at MercadoLibre’s option. MercadoLibre has been advised that the option counterparties or their
respective affiliates, in order to unwind their hedge positions with respect to those exercised or terminated options, are likely to buy or sell shares of
MercadoLibre’s common stock or other securities or instruments of MercadoLibre, including the notes, in secondary market transactions or unwind
various derivative transactions with respect to such common stock during the relevant valuation period under the capped call transactions, which may
correspond to any observation period for any converted notes. These unwind activities could have the effect of increasing or decreasing the trading
price of MercadoLibre’s common stock and, to the extent the activity occurs during any observation period related to a conversion of notes, could
have the effect of increasing or reducing the value of the consideration that holders of the notes will receive upon conversion of the notes.

MercadoLibre expects to use a portion of the net proceeds from the offering of the notes to pay the cost of the capped call transactions. MercadoLibre
intends to use a portion of the remainder of the net proceeds from the offering to enter into separate transactions to repurchase, exchange or otherwise
retire a portion of its outstanding 2.25% convertible senior notes due 2019 (the “2019 notes”) from time to time (including concurrently with the
offering of the notes). The related consideration may include cash and/or shares of MercadoLibre’s common stock. The terms of any separate
transactions to repurchase, exchange or otherwise retire MercadoLibre’s 2019 notes, including the composition of the related consideration, are
expected to be individually negotiated and will depend on factors including the market price of the common stock and the trading price of the 2019
notes at the time of such transactions. Any exchange or repurchase of MercadoLibre’s outstanding 2019 notes could affect the market price of its
common stock and, in the case of any exchanges or repurchases effected concurrently with the notes offering, the initial conversion price of the notes.
MercadoLibre also expects that holders of the 2019 notes that sell or exchange their 2019 notes in negotiated transactions with it may purchase shares
of its common stock in the market to hedge their exposure in connection with these transactions. This activity could affect the market price of its
common stock and, in the case of sales or exchanges effected concurrently with the notes offering, this activity could also impact the initial conversion
price of the notes. The remaining net proceeds will be used for general corporate purposes.

In connection with any repurchase or exchange of 2019 notes, MercadoLibre may terminate all or a portion of the capped call transactions that
MercadoLibre entered into in connection with the 2019 notes (the “existing capped call transactions”), in each case, in a notional amount up to the
corresponding amount of the 2019 notes so repurchased or exchanged. In connection with any termination of existing capped call transactions and the
related unwinding of the existing hedge position of the counterparties to such transactions with respect to such transactions, such counterparties and/or
their respective affiliates may sell shares of MercadoLibre’s common stock in secondary market transactions, and/or unwind various derivative
transactions with respect to MercadoLibre’s common stock. This activity could decrease (or reduce the size of any increase in) the market price of
MercadoLibre’s common stock at that time and it could decrease (or reduce the size of any increase in) the market value of the notes. In connection
with these transactions, MercadoLibre may receive payments in amounts that depend on the market price of MercadoLibre’s common stock at the time
of the unwind or during an unwind period.

The notes and the common stock, if any, deliverable upon conversion of the notes have not been registered under the U.S. Securities Act of 1933, as
amended (the “Securities Act”), or the securities laws of any other jurisdiction. They may be offered and sold only in a transaction not subject to, or
exempt from, registration under the Securities Act and other applicable securities laws. Accordingly, the notes are being offered only to qualified
institutional buyers in accordance with Rule 144A under the Securities Act.

This press release shall not constitute an offer to sell or purchase, or a solicitation of an offer to purchase or sell, any securities.

About MercadoLibre

MercadoLibre hosts the largest online commerce and payments ecosystem in Latin America. Its efforts are centered on enabling e-commerce and digital
and mobile payments on behalf of its customers by delivering a suite of technology solutions across the complete value chain of commerce. The
company is present in 18 countries including: Argentina, Brazil, Mexico, Colombia, Chile, Venezuela and Peru. Based on unique visitors and page
views MercadoLibre is the market leader in each of the major countries where it is present.

Forward-Looking Statements

This press release contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995 and other federal
securities laws. Any statements contained herein which do not describe historical facts, including but not limited to statements regarding: the proposed
offering, the potential effects of the capped call transactions or the exchange or repurchase of MercadoLibre’s outstanding 2019 notes, the anticipated
use of proceeds of the offering (including the amount, terms and timing of any exchanges or repurchases of 2019 Notes and the composition of related
consideration) and the expectations regarding size and timing of completion of the offering, are forward-looking statements which involve risks and
uncertainties that could cause actual results to differ materially from those discussed in such forward-looking statements. Unless required by law,
MercadoLibre, Inc. undertakes no obligation to publicly update or revise any forward-looking statements to reflect circumstances or events after the
date hereof.
 
CONTACT:   MercadoLibre, Inc.

  Investor Relations

  investor@mercadolibre.com

  http://investor.mercadolibre.com



Exhibit 99.2

Unless otherwise indicated or the context otherwise requires, in this communication, “we,” “our,” and “us” refer to MercadoLibre, Inc.
and not to its consolidated subsidiaries, and the “2019 Notes” refers to our 2.25% convertible senior notes due 2019. You should not assume that the
information set forth below is accurate as of any date other than August 20, 2018.

RISK FACTORS

We have strategic plans in place that we expect will increase costs in the future, and which we currently estimate will adversely affect our results of
operations and financial condition and delay our return to profitability, in the second half of 2018.

We intend to increase our investment in two new initiatives that complement the suite of products and services we offer buyers and sellers on our
Marketplace.

The first initiative consists of a cross-docking and fulfillment service that will permit us to engage third-party carriers to pick up sold products
from seller locations, transport those products to a centralized warehouse leased by us for packaging, and coordinate subsequent delivery to the buyer’s
selected location via third-party shipping services. We may incur increased shipping and warehousing costs in connection with these cross-docking
and fulfillment services.

Our new mobile wallet payments network is an offline payments network based on “quick response” (or QR) code technology, through which we
facilitate efficient, cashless transactions for buyers on our marketplace. In order to develop this network, we intend to provide financial incentives to
encourage buyers to use it. We may incur increased costs in connection with the implementation of a mobile wallet payments network in the form of
incremental advertising expenses, QR kit distribution costs and other marketing expenditures, among others.

We expect the implementation of the new shipping initiatives and the mobile wallet payments network will result in increased costs beginning in
the second half of 2018. We currently estimate these increased costs to have an adverse effect on our results of operations and financial condition and
further delay our return to profitability until 2019. Additionally, these increased costs may have an adverse effect on our results of operations and
financial condition and further delay our return to profitability thereafter.

Retirement of the 2019 Notes will reduce our available cash and/or result in dilution.

The shares of common stock into which the 2019 Notes are convertible have a current market value that is substantially higher than the principal
amount of the 2019 Notes.

We intend to use a portion of the net proceeds from our offering of new convertible senior notes to enter into separate transactions to repurchase,
exchange or otherwise retire a portion of the outstanding 2019 Notes from time to time (including concurrently with such offering) and the
consideration for any such transaction may include cash and/or shares of our common stock. Additionally, the 2019 Notes will mature on July 1, 2019
and we anticipate that substantially all 2019 Notes that are not repurchased, exchanged or otherwise retired by us prior to that date will be converted if
the trading price of our common stock remains greater than the conversion price of the 2019 Notes.

The terms of any transactions to repurchase, exchange or otherwise retire our 2019 Notes, including the composition of the related consideration,
are expected to be individually negotiated and will depend on factors including the market price of our common stock and the trading price of our
2019 Notes at the time of such transactions. Upon conversion of the 2019 Notes that are not otherwise retired, we may deliver cash, shares of our
common stock or a combination of cash and shares of our common stock at our election.

The inclusion of cash in (a) the consideration paid by us in connection with any repurchase or exchange of 2019 Notes or (b) the conversion
consideration we deliver upon the conversion of 2019 Notes will result in a decrease to our available cash and a reduction of our shareholder’s equity
(which could result in our shareholder’s equity becoming negative). If our shareholder’s equity becomes negative, this could negatively impact public
perceptions of us. The inclusion of shares of our common stock in (a) the consideration paid by us in connection with any repurchase or exchange of
2019 Notes or (b) the conversion consideration we deliver upon the conversion of 2019 Notes will result in dilution.
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