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The information in this preliminary pricing supplement is not complete and may be changed.  This preliminary
pricing supplement is not an offer to sell nor does it seek an offer to buy these securities in any jurisdiction
where the offer or sale is not permitted. 

Subject to completion dated January 3, 2019

PRICING SUPPLEMENT

Filed Pursuant to Rule 424(b)(2) 

Registration Statement Nos. 333-222672 and 333-222672-01

Dated January     , 2019 
JPMorgan Chase Financial Company LLC Trigger Absolute Return Step Securities

Linked to the EURO STOXX 50® Index due on or about January 31, 2024 

Fully and Unconditionally Guaranteed by JPMorgan Chase & Co.

 Investment Description
Trigger Absolute Return Step Securities, which we refer to as the “Securities,” are unsecured and unsubordinated debt
securities issued by JPMorgan Chase Financial Company LLC (“JPMorgan Financial”), the payment on which is fully
and unconditionally guaranteed by JPMorgan Chase & Co., with a return linked to the performance of the EURO
STOXX 50® Index (the “Underlying”). If the Final Value is greater than or equal to the Step Barrier, JPMorgan
Financial will repay your principal amount at maturity and pay a return equal to the greater of the Step Return and the
Underlying Return. The Step Return will be finalized on the Trade Date and provided in the pricing supplement and is
expected to be between 60.50% and 65.50%. If the Final Value is less than the Step Barrier and greater than or equal
to the Downside Threshold, JPMorgan Financial will repay your principal amount at maturity and pay a return equal
to the absolute value of the Underlying Return (the “Contingent Absolute Return”). However, if the Final Value is less
than the Downside Threshold, JPMorgan Financial will repay less than your principal amount at maturity, if anything,
resulting in a loss of principal that is proportionate to the negative Underlying Return. In this case, you will have full
downside exposure to the Underlying from the Initial Value to the Final Value and could lose all of your principal
amount. Investing in the Securities involves significant risks. You may lose some or all of your principal
amount. You will not receive dividends or other distributions paid on any stocks included in the Underlying,
and the Securities will not pay interest. The Contingent Absolute Return, any contingent repayment of
principal and the Step Return apply only if you hold the Securities to maturity. Any payment on the Securities,
including any repayment of principal, is subject to the creditworthiness of JPMorgan Financial, as issuer of the
Securities, and the creditworthiness of JPMorgan Chase & Co., as guarantor of the Securities.  If JPMorgan
Financial and JPMorgan Chase & Co. were to default on their payment obligations, you may not receive any
amounts owed to you under the Securities and you could lose your entire investment.
 Features  Key Dates

q

Enhanced Growth Potential with a Step Return Feature — If the Final Value is greater than or equal to the Step
Barrier, JPMorgan Financial will repay your principal amount at maturity and pay a return equal to the greater of the
Step Return and the Underlying Return.  However, if the Final Value is less than the Downside Threshold, investors
will be exposed to the negative Underlying Return at maturity.  
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q

Downside Exposure with Contingent Absolute Return at Maturity — If the Final Value is less than the Step
Barrier and greater than or equal to the Downside Threshold, JPMorgan Financial will repay your principal amount
at maturity and pay the Contingent Absolute Return.  However, if the Final Value is less than the Downside
Threshold, JPMorgan Financial will repay less than your principal amount at maturity, if anything, resulting in a loss
of principal that is proportionate to the negative Underlying Return.  You may lose some or all of your principal. The
Contingent Absolute Return and any contingent repayment of principal apply only if you hold the Securities to
maturity. Any payment on the Securities, including any repayment of principal, is subject to the creditworthiness of
JPMorgan Financial and JPMorgan Chase & Co.

Trade Date1 January 29, 2019
Original Issue Date (Settlement Date)1 January 31, 2019
Final Valuation Date2 January 26, 2024
Maturity Date2 January 31, 2024

1Expected. In the event that we make any change to the expected Trade Date and Settlement Date, the Final Valuation
Date and/or the Maturity Date will be changed so that the stated term of the Securities remains the same.

2

Subject to postponement in the event of a market disruption event and as described under “General Terms of Notes —
Postponement of a Determination Date — Notes Linked to a Single Underlying — Notes Linked to a Single Underlying
(Other Than a Commodity Index)” and “General Terms of Notes — Postponement of a Payment Date” in the
accompanying product supplement

THE SECURITIES ARE SIGNIFICANTLY RISKIER THAN CONVENTIONAL DEBT INSTRUMENTS.
JPMORGAN FINANCIAL IS NOT NECESSARILY OBLIGATED TO REPAY THE FULL PRINCIPAL
AMOUNT OF THE SECURITIES AT MATURITY, AND THE SECURITIES CAN HAVE DOWNSIDE
MARKET RISK SIMILAR TO THE UNDERLYING. THIS MARKET RISK IS IN ADDITION TO THE
CREDIT RISK INHERENT IN PURCHASING A DEBT OBLIGATION OF JPMORGAN FINANCIAL
FULLY AND UNCONDITIONALLY GUARANTEED BY JPMORGAN CHASE & CO. YOU SHOULD NOT
PURCHASE THE SECURITIES IF YOU DO NOT UNDERSTAND OR ARE NOT COMFORTABLE WITH
THE SIGNIFICANT RISKS INVOLVED IN INVESTING IN THE SECURITIES.

YOU SHOULD CAREFULLY CONSIDER THE RISKS DESCRIBED UNDER “KEY RISKS” BEGINNING
ON PAGE 5 OF THIS PRICING SUPPLEMENT, UNDER “RISK FACTORS” BEGINNING ON PAGE PS-10
OF THE ACCOMPANYING PRODUCT SUPPLEMENT AND UNDER “RISK FACTORS” BEGINNING ON
PAGE US-1 OF THE ACCOMPANYING UNDERLYING SUPPLEMENT BEFORE PURCHASING ANY
SECURITIES. EVENTS RELATING TO ANY OF THOSE RISKS, OR OTHER RISKS AND
UNCERTAINTIES, COULD ADVERSELY AFFECT THE MARKET VALUE OF, AND THE RETURN ON,
YOUR SECURITIES. YOU MAY LOSE SOME OR ALL OF YOUR INITIAL INVESTMENT IN THE
SECURITIES.  THE SECURITIES WILL NOT BE LISTED ON ANY SECURITIES EXCHANGE.
 Security Offering
We are offering Trigger Absolute Return Step Securities linked to the EURO STOXX 50® Index. The Securities are
offered at a minimum investment of $1,000 in denominations of $10 and integral multiples thereof. The Step Return
and Initial Value will be finalized on the Trade Date and provided in the pricing supplement. The actual Step Return
will not be less than the bottom of the range listed below, but you should be willing to invest in the Securities if the
Step Return were set equal to the bottom of that range.

Underlying Step
Return

Initial
Value

Step
Barrier

Downside
Threshold CUSIP ISIN

EURO STOXX 50®

Index
(Bloomberg ticker:
SX5E)

60.50% to
65.50% • 100% of the Initial

Value
70% of the Initial
Value 48130X877US48130X8772

See “Additional Information about JPMorgan Financial, JPMorgan Chase & Co. and the Securities” in this
pricing supplement. The Securities will have the terms specified in the prospectus and the prospectus
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supplement, each dated April 5, 2018, product supplement no. UBS-1-I dated April 5, 2018, underlying
supplement no. 1-I dated April 5, 2018 and this pricing supplement.  The terms of the Securities as set forth in
this pricing supplement, to the extent they differ or conflict with those set forth in the accompanying product
supplement, will supersede the terms set forth in that product supplement.

Neither the Securities and Exchange Commission (the “SEC”) nor any state securities commission has approved or
disapproved of the Securities or passed upon the accuracy or the adequacy of this pricing supplement or the
accompanying prospectus, the accompanying prospectus supplement, the accompanying product supplement and the
accompanying underlying supplement. Any representation to the contrary is a criminal offense.

Price to Public1 Fees and
Commissions2

Proceeds to
Issuer

Offering of Securities Total Per Security Total Per Security Total Per
Security

Securities Linked to the EURO STOXX 50® Index $10.00 $0.35 $9.65

1See “Supplemental Use of Proceeds” in this pricing supplement for information about the components of the price to
public of the Securities.

2

UBS Financial Services Inc., which we refer to as UBS, will receive selling commissions from us that will not
exceed $0.35 per $10.00 principal amount Security.
See “Plan of Distribution (Conflicts of Interest)” in the accompanying product supplement, as supplemented by
“Supplemental Plan of Distribution” in this pricing supplement.

If the Securities priced today and assuming a Step Return equal to the middle of the range listed above, the
estimated value of the Securities would be approximately $9.966 per $10 principal amount Security.  The
estimated value of the Securities, when the terms of the Securities are set, will be provided in the pricing
supplement and will not be less than $9.80 per $10 principal amount Security.  See “The Estimated Value of the
Securities” in this pricing supplement for additional information.  The Securities are not bank deposits, are not insured
by the Federal Deposit Insurance Corporation or any other governmental agency and are not obligations of, or
guaranteed by, a bank.

UBS Financial Services Inc. J.P.Morgan
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 Additional Information about JPMorgan Financial, JPMorgan Chase & Co. and the Securities

You may revoke your offer to purchase the Securities at any time prior to the time at which we accept such offer by
notifying the agent.  We reserve the right to change the terms of, or reject any offer to purchase, the Securities prior to
their issuance.  In the event of any changes to the terms of the Securities, we will notify you and you will be asked to
accept such changes in connection with your purchase.  You may also choose to reject such changes in which case we
may reject your offer to purchase.

You should read this pricing supplement together with the accompanying prospectus, as supplemented by the
accompanying prospectus supplement relating to our Series A medium-term notes of which these Securities are a part,
and the more detailed information contained in the accompanying product supplement and the accompanying
underlying supplement.  This pricing supplement, together with the documents listed below, contains the terms
of the Securities and supersedes all other prior or contemporaneous oral statements as well as any other
written materials including preliminary or indicative pricing terms, correspondence, trade ideas, structures for
implementation, sample structures, fact sheets, brochures or other educational materials of ours.  You should
carefully consider, among other things, the matters set forth in the “Risk Factors” sections of the accompanying product
supplement and the accompanying underlying supplement, as the Securities involve risks not associated with
conventional debt securities.  

You may access these documents on the SEC website at www.sec.gov as follows (or if such address has changed,
by reviewing our filings for the relevant date on the SEC website):

tProduct supplement no. UBS-1-I dated April 5, 2018:
http://www.sec.gov/Archives/edgar/data/19617/000095010318004522/dp87529_424b2-ubs1i.pdf

tUnderlying supplement no. 1-I dated April 5, 2018:
http://www.sec.gov/Archives/edgar/data/19617/000095010318004514/crt_dp87766-424b2.pdf

tProspectus supplement and prospectus, each dated April 5, 2018:
http://www.sec.gov/Archives/edgar/data/19617/000095010318004508/dp87767_424b2-ps.pdf

Our Central Index Key, or CIK, on the SEC website is 1665650, and JPMorgan Chase & Co.’s CIK is 19617.  As used
in this pricing supplement, the “Issuer,” “JPMorgan Financial,” “we,” “us” and “our” refer to JPMorgan Chase Financial
Company LLC.

Supplemental Terms of the Securities
For purposes of the accompanying product supplement, the EURO STOXX 50® Index is an “Index.”
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 Investor Suitability

The Securities may be suitable for you if, among other considerations:

tYou fully understand the risks inherent in an investment in the Securities, including the risk of loss of your entire
principal amount.

tYou can tolerate a loss of all or a substantial portion of your investment and are willing to make an investment that
may have the same downside market risk as a hypothetical investment in the Underlying.

tYou believe the level of the Underlying is likely to close at or above the Step Barrier on the Final Valuation Date.

tYou understand and accept that your potential positive downside return from the Contingent Absolute Return is
limited by the Downside Threshold.

t
You would be willing to invest in the Securities if the Step Return were set equal to the bottom of the range indicated
on the cover hereof (the actual Step Return will be finalized on the Trade Date and provided in the pricing
supplement and will not be less than the bottom of the range indicated on the cover hereof).

tYou can tolerate fluctuations in the price of the Securities prior to maturity that may be similar to or exceed the
downside fluctuations in the level of the Underlying.

tYou do not seek current income from your investment and are willing to forgo dividends paid on the stocks included
in the Underlying.

tYou are willing and able to hold the Securities to maturity.

t
You accept that there may be little or no secondary market for the Securities and that any secondary market will
depend in large part on the price, if any, at which J.P. Morgan Securities LLC, which we refer to as JPMS, is willing
to trade the Securities.

tYou understand and accept the risks associated with the Underlying.

t
You are willing to assume the credit risks of JPMorgan Financial and JPMorgan Chase & Co. for all payments under
the Securities, and understand that if JPMorgan Financial and JPMorgan Chase & Co. default on their obligations,
you may not receive any amounts due to you including any repayment of principal.

The Securities may not be suitable for you if, among other considerations:

tYou do not fully understand the risks inherent in an investment in the Securities, including the risk of loss of your
entire principal amount.

tYou require an investment designed to provide a full return of principal at maturity.

tYou cannot tolerate a loss of all or a substantial portion of your investment, or you are not willing to make an
investment that may have the same downside market risk as a hypothetical investment in the Underlying.

tYou believe the level of the Underlying is unlikely to close at or above the Step Barrier on the Final Valuation Date.

tYou believe the level of the Underlying will decline over the term of the Securities and is likely to close below the
Downside Threshold on the Final Valuation Date.

t
You would be unwilling to invest in the Securities if the Step Return were set equal to the bottom of the range
indicated on the cover hereof (the actual Step Return will be finalized on the Trade Date and provided in the pricing
supplement and will not be less than the bottom of the range indicated on the cover hereof).

tYou cannot tolerate fluctuations in the price of the Securities prior to maturity that may be similar to or exceed the
downside fluctuations in the level of the Underlying.

tYou seek current income from your investment or prefer not to forgo dividends paid on the stocks included in the
Underlying.

tYou are unwilling or unable to hold the Securities to maturity or seek an investment for which there will be an active
secondary market.

tYou do not understand or accept the risks associated with the Underlying.

tYou are not willing to assume the credit risks of JPMorgan Financial and JPMorgan Chase & Co. for all payments
under the Securities, including any repayment of principal.
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The suitability considerations identified above are not exhaustive. Whether or not the Securities are a suitable
investment for you will depend on your individual circumstances, and you should reach an investment decision
only after you and your investment, legal, tax, accounting and other advisers have carefully considered the
suitability of an investment in the Securities in light of your particular circumstances. You should also review
carefully the “Key Risks” section of this pricing supplement and the “Risk Factors” sections of the accompanying
product supplement and the accompanying underlying supplement for risks related to an investment in the
Securities.  For more information on the Underlying, please see the section titled “The Underlying” below.
3 
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 Indicative Terms

Issuer: JPMorgan Chase Financial Company LLC, an indirect, wholly owned finance subsidiary
of JPMorgan Chase & Co.

Guarantor: JPMorgan Chase & Co.
Issue Price: $10.00 per Security (subject to a minimum purchase of 100 Securities or $1,000)
Principal Amount: $10.00 per Security.  The payment at maturity will be based on the principal amount.
Underlying: EURO STOXX 50® Index
Term1: 5 years

Payment at Maturity
(per $10 principal amount
Security):

If the Final Value is greater than or equal to the Step Barrier, JPMorgan Financial
will pay you a cash payment at maturity per $10 principal amount Security equal to:

$10.00 + ($10.00 × the greater of (i) the Step Return and (ii) the Underlying Return)

If the Final Value is less than the Step Barrier and greater than or equal to the
Downside Threshold, JPMorgan Financial will pay you a cash payment at maturity per
$10 principal amount Security equal to:

$10.00 + ($10.00 × Contingent Absolute Return)

If the Final Value is less than the Downside Threshold, JPMorgan Financial will pay
you a cash payment at maturity per $10 principal amount Security equal to:

$10.00 + ($10.00 × Underlying Return)

In this scenario, the Contingent Absolute Return will not apply, you will be exposed to
the decline of the Underlying and you will lose some or all of your principal amount in
an amount proportionate to the negative Underlying Return.

Underlying Return:
(Final Value – Initial Value)

Initial Value

Step Return: 60.50% to 65.50%. The actual Step Return will be finalized on the Trade Date and
provided in the pricing supplement and will not be less than 60.50%.
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Contingent Absolute
Return:

The absolute value of the Underlying Return.  For example, if the Underlying Return is
-5%, the Contingent Absolute Return is 5%.

Initial Value: The closing level of the Underlying on the Trade Date
Final Value: The closing level of the Underlying on the Final Valuation Date
Step Barrier: 100% of the Initial Value
Downside Threshold: 70% of the Initial Value
1 See footnote 1 under “Key Dates” on the front cover

 Investment Timeline

Trade Date The Initial Value is observed. The Downside Threshold, the Step Barrier and the Step Return are
determined.

Maturity
Date

The Final Value and the Underlying Return are determined.

If the Final Value is greater than or equal to the Step Barrier, JPMorgan Financial will pay you a
cash payment at maturity per $10 principal amount Security equal to:

$10.00 + ($10.00 × the greater of (i) the Step Return and (ii) the Underlying Return)

If the Final Value is less than the Step Barrier and greater than or equal to the Downside
Threshold, JPMorgan Financial will pay you a cash payment at maturity per $10 principal amount
Security equal to:

$10.00 + ($10.00 × Contingent Absolute Return)

If the Final Value is less than the Downside Threshold, JPMorgan Financial will pay you a cash
payment at maturity per $10 principal amount Security equal to:

$10.00 + ($10.00 × Underlying Return)

Under these circumstances, the Contingent Absolute Return will not apply, you will be exposed to the
decline of the Underlying and you will lose some or all of your principal amount.  
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INVESTING IN THE SECURITIES INVOLVES SIGNIFICANT RISKS. YOU MAY LOSE SOME OR ALL
OF YOUR PRINCIPAL AMOUNT. ANY PAYMENT ON THE SECURITIES, INCLUDING ANY
REPAYMENT OF PRINCIPAL, IS SUBJECT TO THE CREDITWORTHINESS OF JPMORGAN
FINANCIAL AND JPMORGAN CHASE & CO.  IF JPMORGAN FINANCIAL AND JPMORGAN CHASE
& CO. WERE TO DEFAULT ON THEIR PAYMENT OBLIGATIONS, YOU MAY NOT RECEIVE ANY
AMOUNTS OWED TO YOU UNDER THE SECURITIES AND YOU COULD LOSE YOUR ENTIRE
INVESTMENT.

4 

Edgar Filing: JPMORGAN CHASE & CO - Form 424B2

10



 What Are the Tax Consequences of the Securities?

You should review carefully the section entitled “Material U.S. Federal Income Tax Consequences” in the
accompanying product supplement no. UBS-1-I. The following discussion, when read in combination with that
section, constitutes the full opinion of our special tax counsel, Davis Polk & Wardwell LLP, regarding the material
U.S. federal income tax consequences of owning and disposing of Securities.

Based on current market conditions, in the opinion of our special tax counsel it is reasonable to treat the Securities as
“open transactions” that are not debt instruments for U.S. federal income tax purposes, as more fully described in
“Material U.S. Federal Income Tax Consequences — Tax Consequences to U.S. Holders — Notes Treated as Open
Transactions That Are Not Debt Instruments” in the accompanying product supplement. Assuming this treatment is
respected, the gain or loss on your Securities should be treated as long-term capital gain or loss if you hold your
Securities for more than a year, whether or not you are an initial purchaser of Securities at the issue price.  However,
the IRS or a court may not respect this treatment, in which case the timing and character of any income or loss on the
Securities could be materially and adversely affected. In addition, in 2007 Treasury and the IRS released a notice
requesting comments on the U.S. federal income tax treatment of “prepaid forward contracts” and similar instruments.
The notice focuses in particular on whether to require investors in these instruments to accrue income over the term of
their investment. It also asks for comments on a number of related topics, including the character of income or loss
with respect to these instruments; the relevance of factors such as the nature of the underlying property to which the
instruments are linked; the degree, if any, to which income (including any mandated accruals) realized by non-U.S.
investors should be subject to withholding tax; and whether these instruments are or should be subject to the
“constructive ownership” regime, which very generally can operate to recharacterize certain long-term capital gain as
ordinary income and impose a notional interest charge. While the notice requests comments on appropriate transition
rules and effective dates, any Treasury regulations or other guidance promulgated after consideration of these issues
could materially and adversely affect the tax consequences of an investment in the Securities, possibly with retroactive
effect. You should consult your tax adviser regarding the U.S. federal income tax consequences of an investment in
the Securities, including possible alternative treatments and the issues presented by this notice.

Section 871(m) of the Code and Treasury regulations promulgated thereunder (“Section 871(m)”) generally impose a
30% withholding tax (unless an income tax treaty applies) on dividend equivalents paid or deemed paid to Non-U.S.
Holders with respect to certain financial instruments linked to U.S. equities or indices that include U.S. equities.
Section 871(m) provides certain exceptions to this withholding regime, including for instruments linked to certain
broad-based indices that meet requirements set forth in the applicable Treasury regulations (such an index, a “Qualified
Index”). Additionally, a recent IRS notice excludes from the scope of Section 871(m) instruments issued prior to
January 1, 2021 that do not have a delta of one with respect to underlying securities that could pay U.S.-source
dividends for U.S. federal income tax purposes (each an “Underlying Security”). Based on certain determinations made
by us, we expect that Section 871(m) will not apply to the Securities with regard to Non-U.S. Holders. Our
determination is not binding on the IRS, and the IRS may disagree with this determination. Section 871(m) is complex
and its application may depend on your particular circumstances, including whether you enter into other transactions
with respect to an Underlying Security. If necessary, further information regarding the potential application of Section
871(m) will be provided in the pricing supplement for the Securities. You should consult your tax adviser regarding
the potential application of Section 871(m) to the Securities.
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Withholding under legislation commonly referred to as “FATCA” may (if the Securities are recharacterized as debt
instruments) apply to amounts treated as interest paid with respect to the Securities, as well as to payments of gross
proceeds of a taxable disposition, including redemption at maturity, of a Security, although under recently proposed
regulations (the preamble to which specifies that taxpayers are permitted to rely on them pending finalization), no
withholding will apply to payments of gross proceeds (other than any amount treated as interest).  You should consult
your tax adviser regarding the potential application of FATCA to the Securities.

 Key Risks

An investment in the Securities involves significant risks. Investing in the Securities is not equivalent to investing
directly in the Underlying. These risks are explained in more detail in the “Risk Factors” sections of the accompanying
product supplement and the accompanying underlying supplement. We also urge you to consult your investment,
legal, tax, accounting and other advisers before you invest in the Securities.

Risks Relating to the Securities Generally

t

Your Investment in the Securities May Result in a Loss — The Securities differ from ordinary debt
securities in that we will not necessarily repay the full principal amount of the Securities. We will pay you
the principal amount of your Securities in cash only if the Final Value has not declined below the Downside
Threshold. If the Final Value is less than the Downside Threshold, the Contingent Absolute Return will not
apply, you will be exposed to the full decline of the Underlying and will lose some or all of your principal
amount in an amount proportionate to the negative Underlying Return. Accordingly, you could lose up to
your entire principal amount.

t

Credit Risks of JPMorgan Financial and JPMorgan Chase & Co. — The Securities are unsecured and
unsubordinated debt obligations of the Issuer, JPMorgan Chase Financial Company LLC, the payment on which is
fully and unconditionally guaranteed by JPMorgan Chase & Co.  The Securities will rank pari passu with all of our
other unsecured and unsubordinated obligations, and the related guarantee JPMorgan Chase & Co. will rank pari
passu with all of JPMorgan Chase & Co.’s other unsecured and unsubordinated obligations.  The Securities and
related guarantees are not, either directly or indirectly, an obligation of any third party.  Any payment to be made on
the Securities, including any repayment of principal, depends on the ability of JPMorgan Financial and JPMorgan
Chase & Co. to satisfy their obligations as they come due.  As a result, the actual and perceived creditworthiness of
JPMorgan Financial and JPMorgan Chase & Co. may affect the market value of the Securities and, in the event
JPMorgan Financial and JPMorgan Chase & Co. were to default on their obligations, you may not receive any
amounts owed to you under the terms of the Securities and you could lose your entire investment.

5 
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t

As a Finance Subsidiary, JPMorgan Financial Has No Independent Operations and Limited Assets — As a
finance subsidiary of JPMorgan Chase & Co., we have no independent operations beyond the issuance and
administration of our securities.  Aside from the initial capital contribution from JPMorgan Chase & Co.,
substantially all of our assets relate to obligations of our affiliates to make payments under loans made by us or other
intercompany agreements.  As a result, we are dependent upon payments from our affiliates to meet our obligations
under the Securities.  If these affiliates do not make payments to us and we fail to make payments on the Securities,
you may have to seek payment under the related guarantee by JPMorgan Chase & Co., and that guarantee will rank
pari passu with all other unsecured and unsubordinated obligations of JPMorgan Chase & Co.

t

The Step Return Applies Only If You Hold the Securities to Maturity — You should be willing to hold your
Securities to maturity. If you are able to sell your Securities prior to maturity in the secondary market, if any, the
price you receive likely will not reflect the full economic value of the Step Return or the Securities themselves, and
the return you realize may be less than the Underlying’s return, even if that return is positive. You can receive the full
benefit of the Step Return from JPMorgan Financial only if you hold your Securities to maturity.

t

The Contingent Absolute Return Applies Only If You Hold the Securities to Maturity — You should be willing to
hold your Securities to maturity.   If you are able to sell your Securities in the secondary market, if any, prior to
maturity, you may have to sell them at a loss relative to your initial investment even if the closing level of the
Underlying is above the Downside Threshold.  If you hold the Securities to maturity and the Final Value is less than
the Step Barrier, JPMorgan Financial will repay your principal amount plus the Contingent Absolute Return, unless
the Final Value is below the Downside Threshold.  However, if the Final Value is less than the Downside Threshold,
the Contingent Absolute Return will not apply and JPMorgan Financial will repay less than the principal amount, if
anything, resulting in a loss that is proportionate to the decline in the level of the Underlying from the Initial Value to
the Final Value. The Contingent Absolute Return and any contingent repayment of principal based on whether the
Final Value is below the Downside Threshold apply only if you hold your Securities to maturity.

t

Your Ability to Receive the Step Return May Terminate on the Final Valuation Date — If the Final Value is less
than the Step Barrier, you will not be entitled to receive the Step Return on the Securities.  Under these
circumstances, if the Final Value is also less than the Downside Threshold, you will lose some or all of your principal
amount in an amount proportionate to the negative Underlying Return.

t

Limited Potential Positive Downside Return on the Securities — Any positive downside return on the Securities will
be limited by the Downside Threshold because, if the Final Value is less than the Step Barrier, JPMorgan Financial
will pay you the principal amount plus the Contingent Absolute Return at maturity only if the Final Value is greater
than or equal to the Downside Threshold. You will not receive a Contingent Absolute Return and will lose some or
all of your investment if the Final Value is below the Downside Threshold.

tNo Interest Payments — JPMorgan Financial will not make any interest payments to you with respect to the
Securities.

tPotential Conflicts — We and our affiliates play a variety of roles in connection with the issuance of the Securities,
including acting as calculation agent and hedging our obligations under the Securities and making the assumptions
used to determine the pricing of the Securities and the estimated value of the Securities when the terms of the
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Securities are set, which we refer to as the estimated value of the Securities. In performing these duties, our and
JPMorgan Chase & Co.’s economic interests and the economic interests of the calculation agent and other affiliates of
ours are potentially adverse to your interests as an investor in the Securities. In addition, our and JPMorgan Chase &
Co.’s business activities, including hedging and trading activities, could cause our and JPMorgan Chase & Co.’s
economic interests to be adverse to yours and could adversely affect any payment on the Securities and the value of
the Securities. It is possible that hedging or trading activities of ours or our affiliates in connection with the Securities
could result in substantial returns for us or our affiliates while the value of the Securities declines. Please refer to
“Risk Factors — Risks Relating to Conflicts of Interest” in the accompanying product supplement for additional
information about these risks.

t

The Probability That the Final Value Will Fall Below the Downside Threshold on the Final Valuation Date
Will Depend on the Volatility of the Underlying — “Volatility" refers to the frequency and magnitude of changes in
the level of the Underlying. Greater expected volatility with respect to the Underlying reflects a higher expectation as
of the Trade Date that the Underlying could close below the Downside Threshold on the Final Valuation Date of the
Securities, resulting in the loss of some or all of your investment. However, the Underlying’s volatility can change
significantly over the term of the Securities. The level of the Underlying could fall sharply, which could result in a
significant loss of principal.

t

The Estimated Value of the Securities Will Be Lower Than the Original Issue Price (Price to Public) of the
Securities — The estimated value of the Securities is only an estimate determined by reference to several factors.  The
original issue price of the Securities will exceed the estimated value of the Securities because costs associated with
selling, structuring and hedging the Securities are included in the original issue price of the Securities.  These costs
include the selling commissions, the projected profits, if any, that our affiliates expect to realize for assuming risks
inherent in hedging our obligations under the Securities and the estimated cost of hedging our obligations under the
Securities.  See “The Estimated Value of the Securities” in this pricing supplement.

t

The Estimated Value of the Securities Does Not Represent Future Values of the Securities and May Differ
from Others’ Estimates — The estimated value of the Securities is determined by reference to  internal pricing models
of our affiliates when the terms of the Securities are set.  This estimated value of the Securities is based on market
conditions and other relevant factors existing at that time and assumptions about market parameters, which can
include volatility, dividend rates, interest rates and other factors.  Different pricing models and assumptions could
provide valuations for the Securities that are greater than or less than the estimated value of the Securities.  In
addition, market conditions and other relevant factors in the future may change, and any assumptions may prove to be
incorrect.  On future dates, the value of the Securities could change significantly based on, among other things,
changes in market conditions, our or JPMorgan Chase & Co.’s creditworthiness, interest rate movements and other
relevant factors, which may impact the price, if any, at which JPMS would be willing to buy Securities from you in
secondary market transactions.  See “The Estimated Value of the Securities” in this pricing supplement.
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t

The Estimated Value of the Securities Is Derived by Reference to an Internal Funding Rate — The
internal funding rate used in the determination of the estimated value of the Securities is based on, among
other things, our and our affiliates’ view of the funding value of the Securities as well as the higher
issuance, operational and ongoing liability management costs of the Securities in comparison to those
costs for the conventional fixed-rate debt of JPMorgan Chase & Co.  The use of an internal funding rate
and any potential changes to  that rate may have an adverse effect on the terms of the Securities and any
secondary market prices of the Securities.  See “The Estimated Value of the Securities” in this pricing
supplement.

t

The Value of the Securities as Published by JPMS (and Which May Be Reflected on Customer Account
Statements) May Be Higher Than the Then-Current Estimated Value of the Securities for a Limited Time
Period — We generally expect that some of the costs included in the original issue price of the Securities will be
partially paid back to you in connection with any repurchases of your Securities by JPMS in an amount that will
decline to zero over an initial predetermined period.  These costs can include selling commissions, projected hedging
profits, if any, and, in some circumstances, estimated hedging costs and our internal secondary market funding rates
for structured debt issuances.  See “Secondary Market Prices of the Securities” in this pricing supplement for additional
information relating to this initial period.  Accordingly, the estimated value of your Securities during this initial
period may be lower than the value of the Securities as published by JPMS (and which may be shown on your
customer account statements).

t

Secondary Market Prices of the Securities Will Likely Be Lower Than the Original Issue Price of the
Securities — Any secondary market prices of the Securities will likely be lower than the original issue price of the
Securities because, among other things, secondary market prices take into account our internal secondary market
funding rates for structured debt issuances and, also, because secondary market prices (a) exclude selling
commissions and (b) may exclude projected hedging profits, if any, and estimated hedging costs that are included in
the original issue price of the Securities.  As a result, the price, if any, at which JPMS will be willing to buy
Securities from you in secondary market transactions, if at all, is likely to be lower than the original issue price.  Any
sale by you prior to the Maturity Date could result in a substantial loss to you.  See the immediately following risk
factor for information about additional factors that will impact any secondary market prices of the Securities.

The Securities are not designed to be short-term trading instruments.  Accordingly, you should be able and willing to
hold your Securities to maturity.  See “— Lack of Liquidity” below.

t

Many Economic and Market Factors Will Impact the Value of the Securities — As described under “The Estimated
Value of the Securities” in this pricing supplement, the Securities can be thought of as securities that combine a
fixed-income debt component with one or more derivatives.  As a result, the factors that influence the values of
fixed-income debt and derivative instruments will also influence the terms of the Securities at issuance and their
value in the secondary market.  Accordingly, the secondary market price of the Securities during their term will be
impacted by a number of economic and market factors, which may either offset or magnify each other, aside from the
selling commissions, projected hedging profits, if any, estimated hedging costs and the level of the Underlying,
including:

t any actual or potential change in our or JPMorgan Chase & Co.’s creditworthiness or credit spreads;
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t customary bid-ask spreads for similarly sized trades;

t our internal secondary market funding rates for structured debt issuances;

t the actual and expected volatility in the level of the Underlying;

t the time to maturity of the Securities;

t the dividend rates on the equity securities included in the Underlying;

t interest and yield rates in the market generally;

t
the exchange rates and the volatility of the exchange rates between the U.S. dollar and each of the currencies in
which the equity securities included in the Underlying trade and the correlation among those rates and the levels of
the Underlying; and

t a variety of other economic, financial, political, regulatory and judicial events.

Additionally, independent pricing vendors and/or third party broker-dealers may publish a price for the Securities,
which may also be reflected on customer account statements.  This price may be different (higher or lower) than the
price of the Securities, if any, at which JPMS may be willing to purchase your Securities in the secondary market.

t

Investing in the Securities Is Not Equivalent to Investing in the Stocks Composing the Underlying — Investing in
the Securities is not equivalent to investing in the stocks included in the Underlying. As an investor in the Securities,
you will not have any ownership interest or rights in the stocks included in the Underlying, such as voting rights,
dividend payments or other distributions.

t

We Cannot Control Actions by the Sponsor of the Underlying and That Sponsor Has No Obligation to
Consider Your Interests — We and our affiliates are not affiliated with the sponsor of the Underlying and have no
ability to control or predict its actions, including any errors in or discontinuation of public disclosure regarding
methods or policies relating to the calculation of the Underlying. The sponsor of the Underlying is not involved in
this Security offering in any way and has no obligation to consider your interest as an owner of the Securities in
taking any actions that might affect the market value of your Securities.

t Your Return on the Securities Will Not Reflect Dividends on the Stocks Composing the Underlying —
Your return on the Securities will not reflect the return you would realize if you actually owned the stock
included in the Underlying and received the dividends on the stock included in the Underlying. This is
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because the calculation agent will calculate the amount payable to you at maturity of the Securities by
reference to the Final Value, which reflects the closing level of the Underlying on the Final Valuation Date
without taking into consideration the value of dividends on the stock included in the Underlying.
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t

Lack of Liquidity — The Securities will not be listed on any securities exchange. JPMS intends to offer to purchase
the Securities in the secondary market, but is not required to do so. Even if there is a secondary market, it may not
provide enough liquidity to allow you to trade or sell the Securities easily. Because other dealers are not likely to
make a secondary market for the Securities, the price at which you may be able to trade your Securities is likely to
depend on the price, if any, at which JPMS is willing to buy the Securities.

t

Potentially Inconsistent Research, Opinions or Recommendations by JPMS, UBS or Their Affiliates — JPMS,
UBS or their affiliates may publish research, express opinions or provide recommendations that are inconsistent with
investing in or holding the Securities, and that may be revised at any time. Any such research, opinions or
recommendations may or may not recommend that investors buy or hold investments linked to the Underlying and
could affect the value of the Underlying, and therefore the market value of the Securities.

tTax Treatment — Significant aspects of the tax treatment of the Securities are uncertain. You should consult your tax
adviser about your tax situation.

t

Potential JPMorgan Financial Impact on the Market Price of the Underlying — Trading or transactions by
JPMorgan Financial or its affiliates in the Underlying or in futures, options or other derivative products on the
Underlying may adversely affect the market value of the Underlying and, therefore, the market value of the
Securities.

t

The Final Terms and Valuation of the Securities Will Be Finalized on the Trade Date and Provided in the
Pricing Supplement — The final terms of the Securities will be based on relevant market conditions when the terms of
the Securities are set and will be finalized on the Trade Date and provided in the pricing supplement.  In particular,
each of the estimated value of the Securities and the Step Return will be finalized on the Trade Date and provided in
the pricing supplement, and each may be as low as the applicable minimum set forth on the cover of this pricing
supplement.  Accordingly, you should consider your potential investment in the Securities based on the minimums
for the estimated value of the Securities and the Step Return.

Risks Relating to the Underlying

t

Non-U.S. Securities Risk — The equity securities included in the Underlying have been issued by non-U.S.
companies. Investments in securities linked to the value of such non-U.S. equity securities involve risks associated
with the securities markets in the home countries of the issuers of those non-U.S. equity securities, including risks of
volatility in those markets, governmental intervention in those markets and cross shareholdings in companies in
certain countries. Also, there is generally less publicly available information about companies in some of these
jurisdictions than there is about U.S. companies that are subject to the reporting requirements of the SEC

tNo Direct Exposure to Fluctuations in Foreign Exchange Rates — The value of your Securities will not be adjusted
for exchange rate fluctuations between the U.S. dollar and the currencies upon which the equity securities included in
the Underlying are based, although any currency fluctuations could affect the performance of the Underlying.
Therefore, if the applicable currencies appreciate or depreciate relative to the U.S. dollar over the term of the

Edgar Filing: JPMORGAN CHASE & CO - Form 424B2

18



Securities, you will not receive any additional payment or incur any reduction in any payment on the Securities.
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 Hypothetical Examples and Return Table

Hypothetical terms only.  Actual terms may vary.  See the cover page for actual offering terms.

The following table and hypothetical examples below illustrate the payment at maturity per $10.00 principal amount
Security for a hypothetical range of Underlying Returns from -100.00% to +100.00% on an offering of the Securities
linked to a hypothetical Underlying, and assume a hypothetical Initial Value of 100, a hypothetical Step Barrier of
100, a hypothetical Downside Threshold of 90 and a hypothetical Step Return of 10.00%.  The hypothetical Initial
Value of 100 has been chosen for illustrative purposes only and may not represent a likely actual Initial Value.  The
actual Initial Value will be based on the closing level of the Underlying on the Trade Date and will be provided in the
pricing supplement.  For historical data regarding the actual closing levels of the Underlying, please see the historical
information set forth under “The Underlying” in this pricing supplement.  The actual Step Barrier and Downside
Threshold percentages are specified on the cover of this pricing supplement.  The actual Step Return will be finalized
on the Trade Date and provided in the pricing supplement.  The hypothetical payment at maturity examples set forth
below are for illustrative purposes only and may not be the actual returns applicable to a purchaser of the Securities.
The actual payment at maturity may be more or less than the amounts displayed below and will be determined based
on the actual terms of the Securities, including the Initial Value, the Step Barrier, the Downside Threshold and the
Step Return to be finalized on the Trade Date and provided in the pricing supplement and the Final Value on the Final
Valuation Date. You should consider carefully whether the Securities are suitable to your investment goals. The
numbers appearing in the table below have been rounded for ease of analysis.

Final Value Underlying Return (%) Payment at Maturity ($) Return at Maturity per
$10.00 issue price (%)

200.00 100.00% $20.000 100.00%
190.00 90.00% $19.000 90.00%
180.00 80.00% $18.000 80.00%
170.00 70.00% $17.000 70.00%
160.00 60.00% $16.000 60.00%
150.00 50.00% $15.000 50.00%
140.00 40.00% $14.000 40.00%
130.00 30.00% $13.000 30.00%
120.00 20.00% $12.000 20.00%
110.00 10.00% $11.000 10.00%
105.00 5.00% $11.000 10.00%
100.00 0.00% $11.000 10.00%
95.00 -5.00% $10.500 5.00%
90.00 -10.00% $11.000 10.00%
89.99 -10.01% $8.999 -10.01%
80.00 -20.00% $8.000 -20.00%
70.00 -30.00% $7.000 -30.00%
60.00 -40.00% $6.000 -40.00%
50.00 -50.00% $5.000 -50.00%
40.00 -60.00% $4.000 -60.00%
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30.00 -70.00% $3.000 -70.00%
20.00 -80.00% $2.000 -80.00%
10.00 -90.00% $1.000 -90.00%
0.000 -100.00% $0.000 -100.00%

Example 1 — The level of the Underlying increases by 5% from the Initial Value of 100 to the Final Value of
105.  Because the Final Value is greater than or equal to the Step Barrier and the Underlying Return of 5% is positive
but is less than the Step Return of 10.00%, at maturity, JPMorgan Financial will pay you your principal amount plus a
return equal to the Step Return of 10.00%, resulting in a payment at maturity of $11.00 per $10 principal amount
Security, calculated as follows:

$10.00 + ($10.00 × the greater of (i) the Step Return and (ii) the Underlying Return)
$10.00 + ($10.00 × 10.00%) = $11.00

Example 2 — The level of the Underlying increases by 50% from the Initial Value of 100 to the Final Value of
150.  Because the Final Value is greater than or equal to the Step Barrier and the Underlying Return of 50% is greater
than the Step Return of 10.00%, at maturity, JPMorgan Financial will pay you your principal amount plus a return
equal to the Underlying Return of 50.00%, resulting in a payment at maturity of $15.00 per $10 principal amount
Security, calculated as follows:

$10.00 + ($10.00 × the greater of (i) the Step Return and (ii) the Underlying Return)
$10.00 + ($10.00 × 50.00%) = $15.00

Example 3 — The level of the Underlying decreases by 5% from the Initial Value of 100 to the Final Value of
95.  Even though the level of the Underlying has declined, because the Final Value is greater than the Downside
Threshold and the Contingent Absolute Return is 5%, at maturity, JPMorgan Financial will pay you your principal
amount plus a return equal to the Contingent Absolute Return of 5%, resulting in a payment at maturity of $10.50 per
$10 principal amount Security, calculated as follows:

9 

Edgar Filing: JPMORGAN CHASE & CO - Form 424B2

21



$10.00 + ($10.00 × Contingent Absolute Return)
$10.00 + ($10.00 × 5%) = $10.50

Example 4 — The level of the Underlying decreases by 10% from the Initial Value of 100 to the Final Value of
90.  Even though the level of the Underlying has declined, because the Final Value is equal to the Downside
Threshold and the Contingent Absolute Return is 10%, at maturity, JPMorgan Financial will pay you your principal
amount plus a return equal to the Contingent Absolute Return of 10%, resulting in a payment at maturity of $11.00 per
$10 principal amount Security (the maximum payment at maturity if the Final Value is less than the Step Barrier
based on the hypothetical Downside Threshold of 90), calculated as follows:

$10.00 + ($10.00 × Contingent Absolute Return)
$10.00 + ($10.00 × 10%) = $11.00

Example 5 — The level of the Underlying decreases by 60% from the Initial Value of 100 to the Final Value of
40.  Because the Final Value is less than the Downside Threshold and the Underlying Return is -60%, at maturity,
JPMorgan Financial will pay you a payment at maturity of $4.00 per $10 principal amount Security, calculated as
follows:

$10.00 + ($10.00 × Underlying Return)
$10.00 + ($10.00 × -60%) = $4.00

If the Final Value is less than the Downside Threshold, the Contingent Absolute Return will not apply and
investors will be exposed to the negative Underlying Return at maturity, resulting in a loss of principal that is
proportionate to the Underlying’s decline from the Initial Value to the Final Value. Investors could lose some or all
of their principal amount.

�Change of Control Repurchase Event� means the occurrence of both a Change of Control and a Below Investment Grade Ratings Event with
respect to the notes.

�Investment Grade� means, with respect to Moody�s, a rating of Baa3 or better (or its equivalent under any successor rating categories of Moody�s);
with respect to S&P, a rating of BBB- or better (or its equivalent under any successor rating categories of S&P); and, with respect to any
additional Rating Agency or Rating Agencies selected by FedEx, the equivalent investment grade credit rating.

�Moody�s� means Moody�s Investors Service, Inc., a subsidiary of Moody�s Corporation, and its successors.

�Rating Agency� means (1) each of Moody�s and S&P, and (2) if either of Moody�s or S&P ceases to rate the notes or fails to make a rating of the
notes publicly available for reasons outside of FedEx�s control, a �nationally recognized statistical rating organization� within the meaning of Rule
15c3-1(c)(2)(vi)(F) under the Exchange Act, selected by FedEx (as certified by a board resolution) as a replacement agency for Moody�s or S&P,
or both of them, as the case may be.
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�S&P� means Standard & Poor�s Ratings Services, a division of The McGraw-Hill Companies, Inc., and its successors.

�Voting Stock� of any specified �person� (as that term is used in Section 13(d)(3) of the Exchange Act) as of any date means the capital stock of
such person that is at the time entitled to vote generally in the election of the board of directors of such person.

The Change of Control Repurchase Event provisions of the notes may in certain circumstances make more difficult or discourage a sale or
takeover of FedEx and, thus, the removal of incumbent management. We could, in the future, enter into certain transactions, including
acquisitions, refinancings or other recapitalizations, that would not constitute a Change of Control Repurchase Event under the notes, but that
could increase the amount of indebtedness outstanding at such time or otherwise affect our capital structure or credit ratings on the notes.

If we experience a Change of Control Repurchase Event, we may not have sufficient financial resources available to satisfy our obligations to
repurchase all notes or portions of notes properly tendered. Furthermore, debt agreements to which we may become a party in the future may
contain restrictions and provisions limiting our ability to repurchase the notes. Our failure to repurchase the notes as required under the Indenture
would result in a default under the Indenture, which could have material adverse consequences for us and the holders of the notes.

S-11
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MATERIAL UNITED STATES FEDERAL TAX CONSIDERATIONS

The following sets forth the material U.S. federal income tax consequences of ownership and disposition of the notes, but does not purport to be
a complete analysis of all potential tax considerations. This summary is based upon the Internal Revenue Code of 1986, as amended (the �Code�),
the Treasury Regulations promulgated or proposed thereunder, administrative pronouncements and judicial decisions, all as of the date hereof
and all of which are subject to change, possibly on a retroactive basis. This discussion only applies to notes that meet all of the following
conditions:

� they are purchased by those initial holders who purchase notes at the �issue price,� which will equal the first price to the public (not
including bond houses, brokers or similar persons or organizations acting in the capacity of underwriters, placement agents or
wholesalers) at which a substantial amount of the notes is sold for money; and

� they are held as capital assets within the meaning of Section 1221 of the Code (generally, for investment).
This discussion does not describe all of the tax consequences that may be relevant to holders in light of their particular circumstances or to
holders subject to special rules, such as:

� tax-exempt organizations;

� regulated investment companies;

� real estate investment trusts;

� traders in securities that elect the mark-to-market method of accounting for their securities;

� certain former citizens and long-term residents of the United States;

� certain financial institutions;

� insurance companies;

� dealers in securities or foreign currencies;

� persons holding notes as part of a hedge, straddle or other integrated transaction for U.S. federal income tax purposes, or persons
deemed to sell the notes under the constructive sale provisions of the Code;

� U.S. Holders (as defined below) whose functional currency is not the U.S. dollar;
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� partnerships or other entities classified as partnerships for U.S. federal income tax purposes;

� persons subject to the alternative minimum tax; or

� U.S. expatriates.
Persons considering the purchase of notes are urged to consult their own tax advisors with regard to the application of the U.S. federal
tax laws to their particular situations as well as any tax consequences arising under the laws of any state, local or foreign taxing
jurisdiction.

Tax Consequences to U.S. Holders

As used herein, the term �U.S. Holder� means a beneficial owner of a note that is, for U.S. federal income tax purposes:

� an individual citizen or resident of the United States;

� a corporation, or other entity taxable as a corporation, created or organized in or under the laws of the United States or of any
political subdivision thereof; or

S-12
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� an estate or trust the income of which is subject to U.S. federal income taxation regardless of its source.
Payments of interest

The notes will be issued without original issue discount for U.S. federal income tax purposes. Accordingly, interest paid on a note will be
taxable to a U.S. Holder as ordinary interest income at the time it accrues or is received in accordance with the holder�s method of accounting for
U.S. federal income tax purposes.

Sale, exchange or other disposition of the notes

Upon the sale, exchange or other taxable disposition of a note, a U.S. Holder will recognize taxable gain or loss equal to the difference between
the amount realized on the sale, exchange or other taxable disposition and the holder�s adjusted tax basis in the note. For these purposes, the
amount realized does not include any amount attributable to accrued interest. Amounts attributable to accrued interest are treated as interest as
described under �Payments of Interest� above.

Gain or loss realized on the sale, exchange or other taxable disposition of a note will generally be capital gain or loss and will be long-term
capital gain or loss if at the time of the sale, exchange or other taxable disposition the note has been held by the holder for more than one year.
The deductibility of capital losses is subject to limitations under the Code.

Backup withholding and information reporting

Information returns will be filed with the IRS in connection with payments on the notes and the proceeds from a sale or other disposition of the
notes. A U.S. Holder will be subject to U.S. backup withholding, currently at a rate of 28 percent, on these payments if the U.S. Holder fails to
provide its taxpayer identification number to the paying agent and comply with certain certification procedures or otherwise establish an
exemption from backup withholding. Backup withholding is not an additional tax. The amount of any backup withholding from a payment to a
U.S. Holder will be allowed as a credit against the U.S. Holder�s U.S. federal income tax liability and may entitle the U.S. Holder to a refund,
provided that the required information is timely furnished to the IRS.

Tax Consequences to Non-U.S. Holders

As used herein, the term �Non-U.S. Holder� means a beneficial owner of a note that is for U.S. federal income tax purposes:

� a nonresident individual;

� a foreign corporation; or

� a foreign estate or trust.
�Non-U.S. Holder� does not include a holder who is an individual present in the United States for 183 days or more in the taxable year of
disposition of a note and who is not otherwise a resident of the United States for U.S. federal income tax purposes. Such a holder is urged to
consult his or her own tax advisor regarding the U.S. federal income tax consequences of the sale, exchange or other disposition of a note.

Payments on the notes

Subject to the discussion below concerning backup withholding, payments of principal and interest on the notes by us or any paying agent to any
Non-U.S. Holder will not be subject to U.S. federal withholding tax, provided that, in the case of interest,

� the holder does not own, actually or constructively, 10 percent or more of the total combined voting power of all classes of our stock
entitled to vote, is not a controlled foreign corporation related, directly or indirectly, to us through stock ownership, and is not a bank
whose receipt of interest is described in Section 881(c)(3)(A) of the Code; and
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� the certification requirement described below has been fulfilled with respect to the beneficial owner, as discussed below.
If a Non-U.S. Holder cannot satisfy the requirements described above, payments of interest on the notes to such Non-U.S. Holder will be subject
to a 30 percent U.S. federal withholding tax, unless the Non-U.S. Holder provides an IRS Form W-8BEN (or other applicable form) claiming an
exemption from or reduction in withholding under the benefit of an applicable tax treaty.

Certification requirement

Interest on a note will not be exempt from withholding tax unless the beneficial owner of that note certifies on IRS Form W-8BEN, under
penalties of perjury, that it is not a United States person. Special certification rules apply to notes that are held through foreign intermediaries.

If a Non-U.S. Holder of a note is engaged in a trade or business in the United States, and if interest on the note is effectively connected with the
conduct of this trade or business, the Non-U.S. Holder, although exempt from the withholding tax discussed in the preceding paragraphs, will
generally be taxed in the same manner as a U.S. Holder (see ��Tax Consequences to U.S. Holders� above), subject to an applicable income tax
treaty providing otherwise, except that the holder will be required to provide to us a properly executed IRS Form W-8ECI in order to claim an
exemption from withholding tax. These holders should consult their own tax advisors with respect to other U.S. tax consequences of the
ownership and disposition of notes, including the possible imposition of a branch profits tax at a rate of 30 percent (or a lower treaty rate).

Sale, exchange or other disposition of the notes

Subject to the discussion below concerning backup withholding, a Non-U.S. Holder of a note will not be subject to U.S. federal income tax on
gain realized on the sale, exchange, or other disposition of such note, unless the gain is effectively connected with the conduct by the holder of a
trade or business in the United States, subject to an applicable income tax treaty providing otherwise.

U.S. federal estate tax

Individual Non-U.S. Holders, and entities the property of which is potentially includible in such individuals� gross estates for U.S. federal estate
tax purposes (for example, a trust funded by such an individual and with respect to which the individual has retained certain interests or powers),
should note that, absent an applicable treaty benefit, a note will be treated as U.S. situs property subject to U.S. federal estate tax if interest
payments on the note, if received by the decedent at death, would have been:

� subject to U.S. federal withholding tax (even if the W-8BEN certification requirement described above was satisfied); or

� effectively connected to the conduct of a trade or business in the United States.
Backup withholding and information reporting

Information returns will be filed with the IRS in connection with payments on the notes. Unless the Non-U.S. Holder complies with certification
procedures to establish that it is not a U.S. person, information returns may be filed with the IRS in connection with the proceeds from a sale or
other disposition of the notes and the Non-U.S. Holder may be subject to U.S. backup withholding, currently at a rate of 28 percent, on payments
on the notes or on the proceeds from a sale or other disposition of the notes. The certification procedures required to claim the exemption from
withholding tax on interest described above will satisfy the certification requirements necessary to avoid the backup withholding as well. Backup
withholding is not an additional tax. The amount of any backup withholding from a payment to a Non-U.S. Holder will be allowed as a credit
against the Non-U.S. Holder�s U.S. federal income tax liability and may entitle the Non-U.S. Holder to a refund, provided that the required
information is timely furnished to the IRS.
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UNDERWRITING

Subject to the terms and conditions stated in the underwriting agreement between us, the subsidiary guarantors named therein and SunTrust
Robinson Humphrey, Inc., Goldman, Sachs & Co. and J.P. Morgan Securities Inc., as representatives of the underwriters named below, each of
the underwriters has agreed to purchase, and we have agreed to sell to each underwriter, the aggregate principal amount of notes set forth
opposite such underwriter�s name below.

Underwriters
Principal Amount of

2014 Notes
Principal Amount of

2019 Notes
SunTrust Robinson Humphrey, Inc. $ 75,000,000 $ 225,000,000
Goldman, Sachs & Co.  37,500,000 112,500,000
J.P. Morgan Securities Inc.  37,500,000 112,500,000
Morgan Keegan & Company, Inc. 20,000,000 60,000,000
Banc of America Securities LLC 5,334,000 16,000,000
BNP Paribas Securities Corp. 5,334,000 16,000,000
Citigroup Global Markets Inc. 5,334,000 16,000,000
Commerzbank Capital Markets Corp. 5,334,000 16,000,000
Daiwa Securities America Inc. 5,334,000 16,000,000
Fifth Third Securities, Inc. 5,333,000 16,000,000
FTN Financial Securities Corp. 5,333,000 16,000,000
Greenwich Capital Markets, Inc. 5,333,000 16,000,000
HSBC Securities (USA) Inc.  5,333,000 16,000,000
KBC Financial Products USA Inc. 5,333,000 16,000,000
KeyBanc Capital Markets Inc. 5,333,000 16,000,000
Mitsubishi UFJ Securities International plc 5,333,000 16,000,000
Mizuho Securities USA Inc. 5,333,000 16,000,000
Scotia Capital (USA) Inc. 5,333,000 16,000,000
Utendahl Capital Group, LLC 5,333,000 16,000,000

Total $ 250,000,000 $ 750,000,000

The underwriting agreement provides that the obligations of the underwriters to purchase the notes included in this offering are subject to
approval of legal matters by counsel and to other conditions. The underwriters are obligated to purchase all notes of a series if they purchase any
notes of that series.

The underwriters propose to offer some of the notes of each series directly to the public at the applicable public offering prices set forth on the
cover page of this prospectus supplement and some of the notes of each series to dealers at the applicable public offering prices less a concession
not to exceed 0.35% of the aggregate principal amount of the 2014 Notes and 0.40% of the aggregate principal amount of the 2019 Notes. The
underwriters may allow, and dealers may reallow, a concession not to exceed 0.25% of the aggregate principal amount of the 2014 Notes and
0.25% of the aggregate principal amount of the 2019 Notes. After the initial offering of the notes to the public, the underwriters may change the
public offering prices and concessions. The offering of the notes by the underwriters is subject to receipt and acceptance of the notes and subject
to the underwriters� right to reject any order in whole or in part.

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

Per 2014 Note 0.60%
Per 2019 Note 0.65%
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The notes are a new issue of securities with no established trading market. We have been advised by the underwriters that the underwriters
intend to make a market in the notes but are not obligated to do so and may discontinue market making at any time without notice. No assurance
can be given as to the liquidity of the trading market for the notes.

In connection with the offering, the underwriters may purchase and sell notes in the open market. These transactions may include
over-allotment, syndicate covering transactions and stabilizing transactions. Over-allotment involves syndicate sales of notes in excess of the
aggregate principal amount of notes to be purchased by the underwriters in this offering, which creates a syndicate short position. Syndicate
covering transactions involve purchases of the notes in the open market after the distribution has been completed in order to cover syndicate
short positions. Stabilizing transactions consist of certain bids or purchases of notes made for the purpose of preventing or retarding a decline in
the market price of the notes while this offering is in progress.

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 price 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 market or otherwise. If the underwriters commence any of these transactions, they may
discontinue them at any time.

The underwriters 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.

We estimate that our total expenses for this offering, excluding underwriting discounts and commissions, will be approximately $1,150,000.

We have agreed to indemnify the underwriters against certain liabilities, including liabilities under the Securities Act of 1933, as amended (the
�Act�), or to contribute to payments the underwriters may be required to make because of any of those liabilities.

Daiwa Securities America Inc. (�DSA�) has entered into an agreement with SMBC Securities, Inc. (�SMBCSI�) pursuant to which SMBCSI
provides certain advisory and/or other services to DSA, including services with respect to this offering. In return for the provision of such
services by SMBCSI to DSA, DSA will pay to SMBCSI a mutually agreed-upon fee.

Mitsubishi UFJ Securities International plc is not a U.S. registered broker-dealer and, therefore, to the extent that it intends to effect any sales of
the notes in the United States, it will do so through one or more U.S. registered broker-dealers as permitted by Financial Industry Regulatory
Authority regulations.

The underwriters and their respective affiliates have, from time to time, performed, and may in the future perform, various financial advisory,
cash management, investment banking, commercial banking and general financing services for us and our affiliates in the ordinary course of
business for which they have received, or may receive, customary fees and expenses. Affiliates of the underwriters are agents and/or lenders
under our revolving credit facility and letter of credit facility.

Selling Restrictions

European Economic Area

In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive (each, a �Relevant Member
State�), each underwriter has represented and agreed that with effect from and including the date on which the Prospectus Directive is
implemented in that Relevant Member State (the
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�Relevant Implementation Date�) it has not made and will not make an offer of notes to the public in that Relevant Member State prior to the
publication of a prospectus in relation to the notes which has been approved by the competent authority in that Relevant Member State or, where
appropriate, approved in another Relevant Member State and notified to the competent authority in that Relevant Member State, all in
accordance with the Prospectus Directive, except that it may, with effect from and including the Relevant Implementation Date, make an offer of
notes to the public in that Relevant Member State at any time:

(a) to legal entities which are authorized or regulated to operate in the financial markets or, if not so authorized or regulated,
whose corporate purpose is solely to invest in securities;

(b) to any legal entity which has two or more of (1) an average of at least 250 employees during the last financial year, (2) a total
balance sheet of more than �43,000,000, and (3) an annual net turnover of more than �50,000,000, as shown in its last annual or
consolidated accounts;

(c) to fewer than 100 natural or legal persons (other than qualified investors as defined in the Prospectus Directive) subject to
obtaining the prior consent of the representatives for any such offer; or

(d) in any other circumstances which do not require the publication by FedEx of a prospectus pursuant to Article 3 of the
Prospectus Directive.

For the purposes of this provision, the expression an �offer of notes to the public� in relation to any notes in any Relevant Member State means the
communication in any form and by any means of sufficient information on the terms of the offer and the notes to be offered so as to enable an
investor to decide to purchase or subscribe the notes, as the same may be varied in that Member State by any measure implementing the
Prospectus Directive in that Member State and the expression Prospectus Directive means Directive 2003/71/EC and includes any relevant
implementing measure in each Relevant Member State.

United Kingdom

Each underwriter has represented and agreed that:

(a) it has only communicated or caused to be communicated and will only communicate or cause to be communicated an
invitation or inducement to engage in investment activity (within the meaning of Section 21 of the Financial Services and
Markets Act of 2000 (the �FSMA�)) received by it in connection with the issue or sale of the notes in circumstances in which
Section 21(1) of the FSMA does not apply; and

(b) it has complied and will comply with all applicable provisions of the FSMA with respect to anything done by it in relation to
the notes in, from or otherwise involving the United Kingdom.

Hong Kong

The notes may not be offered or sold by means of any document other than (i) in circumstances which do not constitute an offer to the public
within the meaning of the Companies Ordinance (Cap.32, Laws of Hong Kong), (ii) to �professional investors� within the meaning of the
Securities and Futures Ordinance (Cap.571, Laws of Hong Kong) and any rules made thereunder, or (iii) in other circumstances which do not
result in the document being a �prospectus� within the meaning of the Companies Ordinance (Cap.32, Laws of Hong Kong), and no advertisement,
invitation or document relating to the notes may be issued or may be 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 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� within the meaning of the Securities and Futures Ordinance (Cap. 571, Laws of
Hong Kong) and any rules made thereunder.
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Japan

The notes have not been and will not be registered under the Financial Instruments and Exchange Law of Japan (the Financial Instruments and
Exchange Law) and each underwriter has agreed that it will not offer or sell any securities, directly or indirectly, in Japan or to, or for the benefit
of, any resident of Japan (which term as 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 a resident of Japan, except pursuant to an
exemption from the 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.

Singapore

This prospectus supplement and accompanying prospectus has not been registered as a prospectus with the Monetary Authority of Singapore.
Accordingly, this prospectus supplement and accompanying prospectus and any other document or material 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 under Section 274 of the Securities and Futures Act, Chapter 289 of Singapore (the �SFA�), (ii) to a relevant person, or any person
pursuant to Section 275(1A), and in accordance with the conditions, specified in Section 275 of the SFA, or (iii) 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 a relevant person which is: (a) a corporation (which is not an accredited
investor) 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
whom is an accredited investor; or (b) a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments and each
beneficiary is an accredited investor, shares, debentures and units of shares and debentures of that corporation or the beneficiaries� rights and
interest in that trust shall not be transferable for six months after that corporation or that trust has acquired the notes under Section 275 except:
(1) to an institutional investor under Section 274 of the SFA or to a relevant person, or any person pursuant to Section 275(1A), and in
accordance with the conditions, specified in Section 275 of the SFA; (2) where no consideration is given for the transfer; or (3) by operation of
law.
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LEGAL MATTERS

Various legal matters relating to the offering will be passed upon for us by Christine P. Richards, our Executive Vice President, General Counsel
and Secretary, and by Davis Polk & Wardwell, New York, New York. Simpson Thacher & Bartlett LLP, New York, New York, is representing
the underwriters.

EXPERTS

The consolidated financial statements of FedEx Corporation appearing in FedEx Corporation�s Annual Report (Form 10-K) for the fiscal year
ended May 31, 2008 (including the schedule appearing therein), and the effectiveness of FedEx Corporation�s internal control over financial
reporting as of May 31, 2008 have been audited by Ernst & Young LLP, independent registered public accounting firm, as set forth in their
reports thereon, included therein, and incorporated herein by reference. Such consolidated financial statements are incorporated herein by
reference in reliance upon their reports given on the authority of Ernst & Young LLP as experts in accounting and auditing.

The consolidated financial statements of Federal Express Corporation appearing in Federal Express Corporation�s Annual Report (Form 10-K)
for the fiscal year ended May 31, 2008 (including the schedule appearing therein), and the effectiveness of Federal Express Corporation�s internal
control over financial reporting as of May 31, 2008 have been audited by Ernst & Young LLP, independent registered public accounting firm, as
set forth in their reports thereon, included therein, and incorporated herein by reference. Such consolidated financial statements are incorporated
herein by reference in reliance upon such reports given on the authority of Ernst & Young LLP as experts in accounting and auditing.

With respect to the unaudited condensed consolidated interim financial information of FedEx Corporation and Federal Express Corporation
included in each company�s Quarterly Reports on Form 10-Q for the quarters ended August 31, 2008 and November 30, 2008, each of which is
incorporated by reference in this prospectus supplement, Ernst & Young LLP reported that they have applied limited procedures in accordance
with professional standards for a review of such information. However, their separate reports dated September 17, 2008 and December 17, 2008
included in each company�s Quarterly Reports on Form 10-Q for the quarters ended August 31, 2008 and November 30, 2008, and incorporated
by reference herein, state that they did not audit and they do not express an opinion on such interim financial information. Accordingly, the
degree of reliance on their reports on such information should be restricted in light of the limited nature of the review procedures applied.
Ernst & Young LLP is not subject to the liability provisions of Section 11 of the Act for their reports on the unaudited interim financial
information because each such report is not a �report� or �part� of the prospectus prepared or certified by Ernst & Young LLP within the meaning of
Sections 7 and 11 of the Act.
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WHERE YOU CAN FIND MORE INFORMATION

We and FedEx Express file annual, quarterly and current reports, proxy statements (in the case of FedEx only) and other information with the
SEC. These SEC filings are available to the public over the Internet at the SEC�s Web site at http://www.sec.gov. You may also read and copy
any of these documents at the SEC�s public reference room in Washington, D.C. located at 100 F Street, N.E., Washington, D.C. 20549. Please
call the SEC at 1-800-SEC-0330 for further information on its public reference room.

The SEC allows us to incorporate by reference information into this prospectus supplement and the accompanying prospectus, which means that
we can disclose important information to you by referring you to another document filed separately with the SEC. Information incorporated by
reference is considered a part of this prospectus supplement and the accompanying prospectus, and later information filed with the SEC will
automatically update and, where applicable, modify and supersede previous information contained in documents filed earlier with the SEC or
contained or incorporated by reference in this prospectus supplement and the accompanying prospectus. We and FedEx Express incorporate by
reference into this prospectus the documents listed below and all future filings made with the SEC under Section 13(a), 13(c), 14 or 15(d) of the
Exchange Act (excluding, in each case, any information or documents deemed to be furnished and not filed with the SEC) prior to the
termination of this offering.

FedEx SEC Filings Period
Annual Report on Form 10-K Fiscal Year ended May 31, 2008

Quarterly Reports on Form 10-Q Quarters ended August 31, 2008 and November 30, 2008

Definitive Proxy Statement on Schedule 14A Filed on August 18, 2008

Current Reports on Form 8-K Filed on June 2, 2008, October 3, 2008, October 22, 2008 and January 12,
2009

FedEx Express SEC Filings Period
Annual Report on Form 10-K Fiscal Year ended May 31, 2008

Quarterly Reports on Form 10-Q Quarters ended August 31, 2008 and November 30, 2008

Current Report on Form 8-K Filed on January 12, 2009
We will provide without charge to each person, including any beneficial owner, to whom this prospectus is delivered, upon his or her written or
oral request, a copy of any or all of the documents referred to above, which have been or may be incorporated by reference into this prospectus
supplement or the accompanying prospectus, excluding exhibits to those documents unless they are specifically incorporated by reference into
those documents. You can request these documents by contacting us in writing, by telephone or email at:

FedEx Corporation

Attention: Investor Relations

942 South Shady Grove Road

Memphis, Tennessee 38120

(901) 818-7200

ir@fedex.com

You can also access our SEC filings through our Web site at http://www.fedex.com/us/investorrelations. The information on our Web site,
however, is not incorporated by reference in, and does not form a part of, this prospectus supplement or the accompanying prospectus.

S-20

Edgar Filing: JPMORGAN CHASE & CO - Form 424B2

Table of Contents 36



Table of Contents

PROSPECTUS

DEBT SECURITIES

COMMON STOCK

We may offer and sell from time to time, in one or more offerings, any combination of our unsecured debt securities and common stock. This
prospectus describes the general terms of these securities and the general manner in which we will offer them. We will provide the specific terms
of any securities that we offer in supplements to this prospectus. The prospectus supplements also will describe the specific manner in which we
will offer these securities and also may supplement, update or amend information contained in this prospectus.

Unless we inform you otherwise in a prospectus supplement, the debt securities will be guaranteed by Federal Express Corporation, FedEx
Ground Package System, Inc., FedEx Freight Corporation, FedEx Freight East, Inc., FedEx Kinko�s Office and Print Services, Inc., FedEx
Corporate Services, Inc., FedEx Customer Information Services, Inc., Federal Express Europe, Inc., Federal Express Holdings S.A. and Federal
Express International, Inc. At our option, however, we may cause the guarantee of any subsidiary guarantor (other than certain specified
subsidiary guarantors) to be released at any time. See �Description of Debt Securities and Guarantees�Guarantees.�

Prior to their issuance there will have been no market for the debt securities. We do not intend to apply for the listing of any series of debt
securities on a national securities exchange.

Our common stock is listed on the New York Stock Exchange under the symbol �FDX.�

We may offer and sell these securities on a continuous or delayed basis directly, through agents, dealers or underwriters as designated from time
to time, or through a combination of these methods. We reserve the sole right to accept, and together with any agents, dealers and underwriters,
reserve the right to reject, in whole or in part, any proposed purchase of securities. If any agents, dealers or underwriters are involved in the sale
of any securities, the applicable prospectus supplement will set forth any applicable commissions or discounts. Our net proceeds from the sale of
securities also will be set forth in the applicable prospectus supplement.

You should read this prospectus and any prospectus supplement, as well as any information described under the heading �Where You Can Find
More Information,� carefully before you invest.

Investing in our debt securities and common stock involves certain risks. You should carefully review the risk
factors beginning on page 6.

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

The date of this prospectus is August 2, 2006.
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ABOUT THIS PROSPECTUS

This prospectus is part of a �shelf� registration statement that we have filed with the Securities and Exchange Commission, referred to as the SEC
in this prospectus. By using a shelf registration statement, we may sell, at any time and from time to time, in one or more offerings, any
combination of the securities described in this prospectus. As allowed by SEC rules, this prospectus does not contain all the information you can
find in the registration statement or the exhibits to the registration statement. For further information about our business and the securities, you
should refer to the registration statement and its exhibits. The exhibits to our registration statement contain the full text of certain contracts and
other important documents we have summarized in this prospectus. Because these summaries may not contain all the information that you may
find important in deciding whether to purchase the securities we offer, you should review the full text of these documents. The registration
statement and the exhibits thereto can be obtained from the SEC, as indicated under the heading �Where You Can Find More Information.�

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

The prospectus supplement also will contain, with respect to the securities being sold, the names of any underwriters, dealers or agents, together
with the terms of the offering, the compensation of any underwriters, dealers or agents and the net proceeds to us.

You should rely only on the information contained or incorporated by reference in this prospectus and any prospectus supplement. We
have not authorized any other person to provide you with different or additional information. If anyone provides you with different,
additional or inconsistent information, you should not rely on it. We are not making an offer of these securities in any jurisdiction where
the offer is not permitted. You should assume that the information in this prospectus is accurate only as of the date on the front cover of
this prospectus, regardless of the date of delivery of this prospectus or any sales of securities made in connection herewith. In the case of
information contained in documents we file with the SEC and incorporate by reference in this prospectus, you should assume that such
information is accurate only as of the respective dates of those documents. Our business, financial condition, results of operations and
prospects may have changed since those dates.

References in this prospectus to FedEx, we, us and our are to FedEx Corporation. References to FedEx Express are to Federal Express
Corporation, our largest subsidiary.

2

Edgar Filing: JPMORGAN CHASE & CO - Form 424B2

Table of Contents 38



Table of Contents

FORWARD-LOOKING STATEMENTS

This prospectus (including the information incorporated by reference in this prospectus) may contain �forward-looking� statements within the
meaning of the federal securities laws with respect to our financial condition, results of operations, cash flows, plans, objectives, future
performance and business. Forward-looking statements include those preceded by, followed by or that include the words �may,� �could,� �would,�
�should,� �believes,� �expects,� �anticipates,� �plans,� �estimates,� �targets,� �projects,� �intends,� or similar expressions.

Forward-looking statements involve risks and uncertainties. Actual results may differ materially from those contemplated (expressed or implied)
by such forward-looking statements because of, among other things, the risk factors identified or referred to below under the heading �Risk
Factors.�

As a result of these and other factors, no assurance can be given as to our future results and achievements. Accordingly, 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 on which they are made. We are under no
obligation, and we expressly disclaim any obligation, to update or alter any forward-looking statements, whether as a result of new information,
future events or otherwise.

WHERE YOU CAN FIND MORE INFORMATION

We and FedEx Express file annual, quarterly and current reports, proxy statements (in the case of FedEx only) and other information with the
SEC. These SEC filings are available to the public over the Internet at the SEC�s Web site at http://www.sec.gov. You may also read and copy
any of these documents at the SEC�s public reference room in Washington, D.C. located at 100 F Street, N.E., Washington, D.C. 20549. Please
call the SEC at 1-800-SEC-0330 for further information on its public reference room.

The SEC allows us to incorporate by reference information into this prospectus, which means that we can disclose important information to you
by referring you to another document filed separately with the SEC. Information incorporated by reference is considered a part of this
prospectus, and later information filed with the SEC will automatically update and supersede previous information contained in documents filed
earlier with the SEC or contained in this prospectus. We and FedEx Express incorporate by reference into this prospectus the documents listed
below and all future filings made with the SEC under Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934 (excluding, in
each case, any information or documents deemed to be furnished and not filed with the SEC) prior to the termination of the offering under this
prospectus.

FedEx SEC Filings Period
Annual Report on Form 10-K, as amended by the Form 10-K/A
(Amendment No. 1) filed on August 2, 2006

Fiscal Year ended May 31, 2006

Preliminary Proxy Statement on Schedule 14A Filed on July 18, 2006

Current Reports on Form 8-K Filed on June 1, 2006, July 13, 2006 and August 2, 2006

Description of our common stock contained in the Registration
Statement on Form 8-A

Filed on April 14, 2000

FedEx Express SEC Filings Period
Annual Report on Form 10-K Fiscal Year ended May 31, 2006

Current Report on Form 8-K Filed on August 2, 2006
The Current Report on Form 8-K that was filed by FedEx and FedEx Express on August 2, 2006 contains, among other things, the consolidated
balance sheets of FedEx as of May 31, 2006 and 2005 and the related consolidated statements of income, changes in stockholders� investment
and comprehensive income, and cash
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flows for each of the three years in the period ended May 31, 2006. Those financial statements include an additional footnote with condensed
consolidating financial information in accordance with Rule 3-10(f) of Regulation S-X promulgated by the SEC in order for the subsidiary
guarantors to continue to be exempt from Exchange Act reporting pursuant to Rule 12h-5 under the Exchange Act (other than FedEx Express,
which is currently an Exchange Act reporting company). Otherwise, those financial statements are identical to the financial statements appearing
in FedEx�s Annual Report on Form 10-K for the fiscal year ended May 31, 2006, as amended by the Form 10-K/A (Amendment No. 1) filed on
August 2, 2006. As indicated in their reports included therein, the financial statements included in the Form 8-K referred to above were audited
by Ernst & Young LLP.

We will provide without charge to each person, including any beneficial owner, to whom this prospectus is delivered, upon his or her written or
oral request, a copy of any or all of the documents referred to above, which have been or may be incorporated by reference into this prospectus,
excluding exhibits to those documents unless they are specifically incorporated by reference into those documents. You can request these
documents by contacting us in writing, by telephone or email at:

FedEx Corporation

Attention: Investor Relations

942 South Shady Grove Road

Memphis, Tennessee 38120

(901) 818-7200

ir@fedex.com

You can also access our SEC filings through our Web site at http://www.fedex.com/us/investorrelations. The information on our Web site,
however, is not incorporated by reference in, and does not form a part of, this prospectus or any prospectus supplement.
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ABOUT OUR COMPANY

FedEx provides a broad portfolio of transportation, e-commerce and business services through companies operating independently, competing
collectively and managed collaboratively, under the respected FedEx brand. These companies are included in four reportable business segments:

� FedEx Express: FedEx Express is the world�s largest express transportation company, offering time-certain delivery within one to
three business days and serving markets that comprise more than 90% of the world�s gross domestic product. The FedEx Express
segment also includes FedEx Trade Networks, Inc., which provides international trade services, specializing in customs brokerage
and global cargo distribution.

� FedEx Ground: FedEx Ground Package System, Inc. (�FedEx Ground�) is a leading provider of small-package ground delivery
services. FedEx Ground provides low-cost residential delivery to nearly 100% of U.S. residences through its FedEx Home Delivery
service. The FedEx Ground segment also includes FedEx SmartPost, Inc., which specializes in the consolidation and delivery of high
volumes of low-weight, less time-sensitive business-to-consumer packages using the U.S. Postal Service for final delivery to
residences.

� FedEx Freight: FedEx Freight Corporation (�FedEx Freight�) is a leading U.S. provider of regional next-day and second-day and
interregional less-than-truckload freight services. The FedEx Freight segment also includes FedEx Custom Critical, Inc., North
America�s largest time-specific, critical shipment carrier, and Caribbean Transportation Services, Inc., the leading provider of
airfreight forwarding services between the United States and Puerto Rico.

� FedEx Kinko�s: FedEx Kinko�s Office and Print Services, Inc. (�FedEx Kinko�s�) is a leading provider of document
solutions and business services. FedEx Kinko�s global network of digitally-connected locations offers access to
technology for black & white and color copying/printing, finishing and presentation services, signs and graphics,
Internet access, videoconferencing, outsourcing, managed services, Web-based printing, document management
solutions, the full range of FedEx day-definite ground shipping and time-definite global express shipping services,
and a variety of other retail services and products, including office supplies.

In addition to the companies discussed above, FedEx Corporate Services, Inc., a subsidiary of FedEx (�FedEx Services�), provides a convenient
single point of access for many customer support functions. FedEx Services provides much of the sales, marketing, information technology and
customer service support for FedEx Express and FedEx Ground. Effective June 1, 2006, we moved several additional groups that are responsible
for FedEx Express and FedEx Ground customer information (credit, collections and customer service) into a newly formed subsidiary of FedEx
Services named FedEx Customer Information Services, Inc. (�FCIS�). FedEx Services also offers a range of supply chain solutions, including
transportation management, fulfillment and fleet services, through its FedEx Global Supply Chain Services, Inc. subsidiary.

The mailing address of our principal executive offices is 942 South Shady Grove Road, Memphis, Tennessee 38120. Our telephone number is
(901) 818-7500.
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RISK FACTORS

Investing in our securities involves risks. In connection with any investment in our securities, you should consider carefully (i) the factors
identified under the heading �Risk Factors� in �Management�s Discussion and Analysis of Results of Operations and Financial Condition� in our
most recent annual report on Form 10-K, as updated by our quarterly reports on Form 10-Q, (ii) the factors set forth below related to our debt
securities, and (iii) the other information set forth elsewhere in this prospectus and in the documents incorporated by reference into this
prospectus.

The Indenture Does Not Limit the Amount of Indebtedness That We May Incur

Unless we inform you otherwise in a prospectus supplement, the indenture under which we will issue the debt securities and guarantees will not
limit the amount of secured or unsecured indebtedness that we or our subsidiaries may incur. Unless we inform you otherwise in a prospectus
supplement, the indenture, which is described below under �Description of Debt Securities and Guarantees,� will not contain any debt covenants
or provisions that would afford the holders of the debt securities protection in the event we participate in a highly leveraged transaction.

We Depend Upon Our Subsidiaries to Service Our Debt

We are a holding company and derive all of our operating income from our subsidiaries. Our only source of cash to pay principal of and
premium, if any, and interest on the debt securities is from dividends and other payments from our subsidiaries. Our subsidiaries� ability to make
such payments may be restricted by, among other things, applicable state and foreign corporate laws and other laws and regulations. In addition,
our right and the rights of our creditors, including holders of our debt securities, to participate in the assets of any subsidiary upon its liquidation
or reorganization would be subject to the prior claims of such subsidiary�s creditors, except to the extent that we may ourselves be a creditor with
recognized claims against such subsidiary. The debt securities will be guaranteed by certain subsidiary guarantors. See �Description of Debt
Securities and Guarantees�Guarantees.� If our subsidiaries do not provide us with enough cash to make payments on the debt securities when due,
you may have to proceed directly against the subsidiary guarantors.

The Guarantees May Be Limited In Duration

At our option, we may cause the guarantee of any subsidiary guarantor, other than FedEx Express, FedEx Ground, FedEx Freight, FedEx Freight
East, Inc. (�FedEx Freight East�), FedEx Kinko�s, FedEx Services and FCIS, to be released at any time. Upon the release of a subsidiary guarantor,
holders of debt securities will no longer have a direct claim against such subsidiary under the guarantee. See �Description of Debt Securities and
Guarantees�Guarantees.� In addition, if we sell, transfer or otherwise dispose of all of the capital stock or all or substantially all of the assets of a
subsidiary guarantor to any person that is not an affiliate of FedEx, the guarantee of that subsidiary will terminate and holders of debt securities
will no longer have a direct claim against such subsidiary under the guarantee. See �Description of Debt Securities and Guarantees�Merger,
Consolidation and Sale of Assets.�

The Guarantees May Be Challenged as Fraudulent Conveyances

Federal, state and foreign bankruptcy, fraudulent conveyance, fraudulent transfer or similar laws could limit the enforceability of a guarantee.
For example, creditors of a subsidiary guarantor could claim that, since the guarantees were incurred for the benefit of FedEx (and only
indirectly for the benefit of a subsidiary guarantor), the obligation of a subsidiary guarantor was incurred for less than reasonably equivalent
value or fair consideration. If any of our subsidiary guarantors is deemed to have received less than reasonably equivalent value or fair
consideration for its guarantee and, at the time it gave the guarantee, that subsidiary guarantor:

� was insolvent or rendered insolvent by giving its guarantee;

6
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� was engaged in a business or transaction for which its remaining assets constituted unreasonably small capital; or

� intended to incur debts beyond its ability to pay such debts as they mature,
then the obligations of such subsidiary guarantor under its guarantee could be voided or subordinated to its other debts. If a court voided a
guarantee as a result of a fraudulent conveyance, then the holders of debt securities would cease to have a claim against the subsidiary guarantor.
To the extent that the claims of holders of debt securities against any subsidiary guarantor were subordinated in favor of other creditors of such
subsidiary, such other creditors would be entitled to be paid in full before any payment could be made on the debt securities. In this regard, in an
attempt to limit the applicability of fraudulent transfer laws, unless we inform you otherwise in a prospectus supplement, the indenture will limit
the amount of each guarantee to the amount that will result in it not constituting a fraudulent transfer or conveyance. However, we cannot assure
you as to what standard a court would apply in making a determination as to what would be the maximum liability of each guarantor or whether
this limitation would be effective in protecting a guarantee from being voided under fraudulent transfer law.

Ratings of Our Debt Securities Could Be Lowered In the Future

We expect that the offered debt securities will be rated �investment grade� by one or more nationally recognized statistical rating organizations. A
rating is not a recommendation to purchase, hold or sell debt securities, since a rating does not predict the market price of a particular security or
its suitability for a particular investor. The rating organization may lower our rating or decide not to rate our securities in its sole discretion. The
rating of the debt securities will be based primarily on the rating organization�s assessment of the likelihood of timely payment of interest when
due on the debt securities and the ultimate payment of principal of the debt securities on the final maturity date. The reduction, suspension or
withdrawal of the ratings of the debt securities will not, in and of itself, constitute an event of default under the indenture.

An Active Trading Market For Our Debt Securities May Not Develop

There is no established trading market for the debt securities since they are a new issue of securities. We do not intend to apply for the listing of
any debt securities on a national securities exchange. We cannot assure you as to the liquidity of the public market for the debt securities or that
any active public market for the debt securities will develop or continue. If an active public market does not develop or continue, the market
price and liquidity of the debt securities may be adversely affected.

RATIO OF EARNINGS TO FIXED CHARGES

(Unaudited)

Year Ended May 31,
2006 2005 2004 2003 2002

Ratio of Earnings to Fixed Charges 3.8 3.3 2.5 2.5 2.3
Earnings included in the calculation of the ratio of earnings to fixed charges represent income before income taxes plus fixed charges, other than
capitalized interest. Fixed charges include interest expense, including capitalized interest, amortization of debt issuance costs and a portion of
rent expense representative of interest.

USE OF PROCEEDS

Unless we inform you otherwise in a prospectus supplement, we currently intend to use the net proceeds from the sale of the securities for our
general corporate purposes including, but not limited to, capital expenditures, working capital, repayment or reduction of indebtedness and the
financing of acquisitions.

7

Edgar Filing: JPMORGAN CHASE & CO - Form 424B2

Table of Contents 43



Table of Contents

DESCRIPTION OF DEBT SECURITIES AND GUARANTEES

The following summary describes the general terms and provisions of the debt securities and guarantees covered by this prospectus. When we
offer to sell a particular series of debt securities, we will describe the specific terms of the debt securities and guarantees in a prospectus
supplement.

Because the following is a summary, it does not contain all of the information you may find useful. We have filed the form of indenture as an
exhibit to the registration statement, and you should read it for provisions that may be important to you. In the following description, we have
included references to section numbers of the indenture so that you can easily locate these provisions.

Terms; Form and Denomination

We will issue the debt securities and guarantees under an indenture between us and a trustee, which, unless we inform you otherwise in a
prospectus supplement, will be The Bank of New York Trust Company, N.A. We may issue debt securities under the indenture from time to
time in one or more series, each in an amount we authorize prior to issuance. Unless we inform you otherwise in a prospectus supplement, the
indenture will not limit the aggregate amount of debt securities we may issue under the indenture.

The debt securities will be our general unsecured obligations and will rank equally with all our other unsecured and unsubordinated
indebtedness. Unless we inform you otherwise in a prospectus supplement, the debt securities will be guaranteed by FedEx Express, FedEx
Ground, FedEx Freight, FedEx Freight East, FedEx Kinko�s, FedEx Services and FCIS (collectively, the �Specified Guarantors�) and Federal
Express Europe, Inc., Federal Express Holdings S.A. and Federal Express International, Inc. These subsidiaries currently guarantee our
obligations under our outstanding unsecured debt securities, revolving credit facility and letter of credit facility. At our option, however, we may
cause the guarantee of any subsidiary guarantor (other than the Specified Guarantors) to be released at any time.

Unless we inform you otherwise in a prospectus supplement, the indenture will not contain any debt covenants or other provisions that would
afford the holders of the debt securities protection in the event we participate in a highly leveraged transaction.

The prospectus supplement relating to any series of debt securities being offered will include specific terms relating to the offering. These terms
will include some or all of the following:

� the title of the debt securities;

� the authorized denominations and aggregate principal amount offered and any limit on future issues of additional debt securities of
the same series;

� whether we will issue the debt securities as individual certificates to each holder or in the form of global securities held by a
depositary on behalf of holders;

� the date or dates on which the principal of and any premium on the debt securities will be payable or the method by which such date
or dates will be determined;

� any interest rate on the debt securities, any date from which interest will accrue, any interest payment dates and regular record dates
for interest payments, or the method used to determine any of the foregoing and the basis for calculating interest, if other than a
360-day year of twelve 30-day months;

� the place or places where payments on the debt securities will be payable, the debt securities may be presented for registration of
transfer or exchange, and notices and demands to or upon us relating to the debt securities may be made, if other than the corporate
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� any provisions that would determine payments on the debt securities by reference to a formula, index or other method;

� whether and under what circumstances any additional amounts with respect to the debt securities will be payable;
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� any mandatory or optional sinking fund or analogous provisions;

� any provisions for optional or mandatory redemption or repurchase;

� the portion of the principal amount of the debt securities that will be payable if the maturity is accelerated, if other than the entire
principal amount;

� any provisions for the defeasance of the debt securities;

� the currency in which payments of principal of and any premium and interest on the debt securities will be payable, if other than U.S.
dollars;

� any additional events of default or covenants applicable to the series;

� any restrictions or other provisions relating to the transfer or exchange of the debt securities;

� any terms for the conversion or exchange of the debt securities for other securities issued by us or any other entity;

� the terms of the guarantees and the identities of the subsidiary guarantors; and

� any other terms that are not inconsistent with the indenture.
Unless we inform you otherwise in a prospectus supplement, all outstanding debt securities will be exchangeable, transfers of debt securities will
be registrable, and principal of and any premium and interest on all debt securities will be payable, at the corporate trust office of the trustee;
provided that payment of interest may, at our option, be made by check mailed to the address of the person entitled thereto as it appears in the
security register or by wire transfer to an account maintained by the payee with a bank located in the United States. (Sections 3.01, 3.05, 3.07
and 10.02)

Unless we inform you otherwise in a prospectus supplement, all debt securities will be issued only in fully registered form without coupons in
denominations of $1,000 and any integral multiples of $1,000. (Section 3.02) Neither FedEx nor the trustee will impose any service charge for
any transfer or exchange of a debt security; however, we may ask you to pay any taxes or other governmental charges in connection with a
transfer or exchange of debt securities. (Section 3.05)

We may sell the debt securities at a discount, which may be substantial, below their stated principal amount. Those debt securities may bear no
interest or may bear interest at a rate that at the time of issuance is below market rates. We will describe any material United States federal
income tax consequences and any other special considerations relating to an investment in discount securities in any prospectus supplement
relating to such securities.

If we sell any of the debt securities for any foreign currency or currency unit or if payments on the debt securities are payable in any foreign
currency or currency unit, we will describe in a prospectus supplement the restrictions, elections, tax consequences, specific terms and other
information relating to those debt securities and the foreign currency or currency unit.

Guarantees
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Unless we inform you otherwise in a prospectus supplement, the debt securities will be guaranteed by the Specified Guarantors and Federal
Express Europe, Inc., Federal Express Holdings S.A. and Federal Express International, Inc. In addition, at our option, we may cause the
guarantee of any subsidiary guarantor (other than any Specified Guarantor) to be released at any time. (Section 12.04) See �Risk Factors�The
Guarantees May Be Limited in Duration.�

Each of the subsidiary guarantors will fully and unconditionally guarantee, jointly and severally, the due and punctual payment of principal of
and any premium and interest on the debt securities, and the due and punctual payment of any sinking fund payments, when the same shall
become due and payable, whether at maturity, by
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declaration of acceleration, by call for redemption or otherwise. (Section 12.01) The guarantees will be unsecured obligations of the respective
subsidiary guarantors and will rank equally with all of their other unsecured and unsubordinated indebtedness. Unless we inform you otherwise
in a prospectus supplement, the guarantees will not contain any restrictions on the ability of any subsidiary guarantor to pay dividends or
distributions on, or redeem, purchase, acquire, or make a liquidation payment with respect to, any of that subsidiary guarantor�s capital stock or
make any payment of principal, interest or premium, if any, on or repay, repurchase or redeem any debt securities, if any, of that subsidiary
guarantor.

Each subsidiary guarantee will be limited to an amount not to exceed the maximum amount that can be guaranteed by the applicable subsidiary
guarantor without rendering the subsidiary guarantee, as it relates to such subsidiary guarantor, voidable under applicable law relating to
fraudulent conveyance or fraudulent transfer or similar laws. (Section 12.07) See �Risk Factors�The Guarantees May Be Challenged as Fraudulent
Conveyances.�

Merger, Consolidation and Sale of Assets

The indenture will provide that we may not consolidate with or merge into any other person, or convey, transfer or lease our properties and
assets as, or substantially as, an entirety to any person, unless:

� our successor is a corporation organized and existing under the laws of the United States, any state or the District of Columbia;

� our successor shall expressly assume, by a supplemental indenture, the due and punctual payment of the principal of and any
premium and interest on all the debt securities and the performance of every covenant in the indenture that we would otherwise have
to perform;

� immediately after giving effect to such transaction, there will not be any defaults under the indenture; and

� we shall have delivered to the trustee an officers� certificate and an opinion of counsel, each stating that the transaction and the
supplemental indenture comply with the indenture. (Section 8.01)

Upon the sale or disposition (by merger or otherwise) of any subsidiary guarantor by FedEx or any subsidiary of FedEx to any person that is not
an affiliate of FedEx, each such subsidiary guarantor will automatically be released from all obligations under its guarantee. (Section 12.04)

We have agreed that we will not sell or dispose of any subsidiary guarantor whose assets exceed 10% of our consolidated total assets
(determined as of the date of our most recent interim or fiscal year-end balance sheet filed with the SEC prior to the date such guarantee is
released) (each, a �10% subsidiary guarantor�) unless at least 75% of the net proceeds of such sale or disposition will consist of any combination
of:

� cash (including assumption by the acquiror of any indebtedness of FedEx or its subsidiaries) or readily marketable securities;

� property or assets (other than current assets) of a nature or type similar or related to the nature or type of the property or assets of
FedEx and its subsidiaries existing on the date of such sale or disposition; or

� interests in companies or businesses having property or assets or engaged in businesses similar or related to the nature or type of the
property or assets or businesses of FedEx and its subsidiaries on the date of such sale or disposition. (Section 10.07)

Application of Proceeds Upon Release of a 10% Subsidiary Guarantor
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In the event that the net proceeds from the sale or disposition of a 10% subsidiary guarantor consist of cash or readily marketable securities, we
will apply, within 12 months of such sale or disposition, an amount equal to 100% of the fair market value, as determined in good faith by our
board of directors, of such net proceeds to:

� repay unsubordinated indebtedness of FedEx or any subsidiary guarantor, in each case owing to a person other than an affiliate of
FedEx;
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� invest in property or assets (other than current assets) of a nature or type similar or related to the nature or type of the property or
assets of FedEx and its subsidiaries existing on the date of such investment; or

� invest in a company or business having property or assets or engaged in a business similar or related to the nature or type of the
property or assets or businesses of FedEx and its subsidiaries on the date of such investment. (Section 10.07)

Modification, Amendment and Waiver

We and the trustee may modify and amend the indenture with the consent of the holders of a majority in principal amount of each series of debt
securities to be affected (voting as a single class). However, no modification or amendment may, without the consent of the holder of each debt
security affected thereby:

� change the stated maturity of the principal of, or any premium or installment of interest on, any debt security;

� reduce the principal amount of, rate of interest on, or premium payable upon the redemption of, any debt security;

� change any place of payment where, or the currency in which, any principal of, or interest or premium on, any debt security is
payable;

� impair the right to institute suit for the enforcement of any payment on any debt security on or after the stated maturity, or, in the
case of redemption, on or after the redemption date; or

� reduce the percentage in principal amount of outstanding debt securities the consent of whose holders is required for modification or
amendment of the indenture, for waiver of compliance with certain provisions of the indenture or for waiver of certain defaults.
(Section 9.02)

The holders of a majority 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 any past default under the indenture and its consequences, except a default in the payment of the principal of or any premium
or interest on any debt securities or in respect of a covenant or provision that under the indenture cannot be modified or amended without the
consent of the holder of each outstanding debt security affected. (Section 5.13)

In addition, we and the trustee can modify and amend the indenture without the consent of any holders in order to, among other things:

� allow a successor to FedEx or a subsidiary guarantor to assume our or its obligations under the indenture;

� add additional events of default or additional covenants of FedEx or a subsidiary guarantor or to surrender any of our rights or
powers;

� establish the form or terms of any series of debt securities;

� secure the debt securities of any series;

Edgar Filing: JPMORGAN CHASE & CO - Form 424B2

Table of Contents 50



� correct any ambiguity, defect or inconsistency under the indenture, or to make other provisions with respect to matters or questions
arising under the indenture, provided that such action does not adversely affect the interests of the holders of any debt securities in
any material respect;

� add to, change or eliminate any provision of the indenture applying to one or more series of debt securities, provided that if such
action adversely affects in any material respect the interests of holders of any series of debt securities, such addition, change or
elimination will become effective with respect to such series only when no such security of that series remains outstanding;

� add additional subsidiary guarantors or remove subsidiary guarantors (other than the Specified Guarantors) of the debt securities;

� evidence and provide for the appointment of a successor trustee or to add to or change any provisions to the extent necessary to
appoint a separate trustee for a specific series of debt securities; or

� make any other amendment or supplement to the indenture as long as that amendment or supplement does not materially adversely
affect the interests of any holders of debt securities. (Section 9.01)
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Events of Default

Unless we inform you otherwise in a prospectus supplement, an event of default with respect to a series of debt securities will occur if:

� we fail to pay interest when due on any debt security of that series for 30 days;

� we fail to pay the principal of or any premium on any debt security of that series when due;

� we fail to perform any covenant in the indenture and this failure continues for 90 days after we receive written notice as provided in
the indenture;

� we fail to deposit any sinking fund payment when and as due by the terms of a debt security of that series;

� we or a court takes certain actions relating to our bankruptcy, insolvency or reorganization for the benefit of our creditors; or

� any subsidiary guarantor whose consolidated total assets constitute 60% or more of our consolidated total assets (determined as of
the date of our most recent interim or fiscal year-end balance sheet filed with the SEC prior to such determination date) or a court
takes certain actions relating to the bankruptcy, insolvency or reorganization of such subsidiary guarantor for the benefit of its
creditors. (Section 5.01)

If an event of default with respect to all debt securities of any series occurs and continues, the trustee or the holders of a majority in principal
amount of the outstanding debt securities of that series may require us to repay immediately the principal amount of all debt securities of that
series. The holders of a majority in principal amount of the outstanding debt securities of that series may rescind and annul such acceleration if
all events of default with respect to the debt securities of that series, other than the nonpayment of accelerated principal, have been cured or
waived as provided in the indenture. (Section 5.02) For information as to waiver of defaults, see ��Modification, Amendment and Waiver� above.

Other than its duties in case of a default, the trustee will not be obligated to exercise any of its rights or powers under the indenture at the request
or direction of any of the holders, unless the holders offer to the trustee reasonable indemnity. (Sections 6.01 and 6.03) If the holders provide this
reasonable indemnity, the holders of a majority in principal amount of the outstanding debt securities of such series will have the right, subject to
certain limitations, 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 any series of debt securities. (Section 5.12)

No holder of any debt security of any series will have any right to institute any proceeding with respect to the indenture or for any remedy under
the indenture unless:

� the holder has previously given to the trustee written notice of a continuing event of default;

� the holders of a majority in principal amount of the outstanding debt securities of that series have made a written request, and offered
reasonable indemnity, to the trustee to institute a proceeding as trustee; and

� the trustee has not received from the holders of a majority in principal amount of the outstanding debt securities of that series a
direction inconsistent with the request, and the trustee has failed to institute such proceeding within 60 days. (Section 5.07)
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debt security as expressed in the debt security, or, in the case of redemption, on the redemption date, and to institute suit for the enforcement of
any payment. (Section 5.08)
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We will be required to furnish to the trustee annually a statement as to the absence of certain defaults under the indenture. (Section 10.05) The
trustee may withhold notice to the holders of debt securities of any default, except as to payment of principal of (or premium, if any) or interest
with respect to the debt securities, if the trustee considers such withholding to be in the interest of the holders of the debt securities. (Section
6.02)

Discharge and Defeasance

We may satisfy and discharge obligations with respect to the debt securities of a particular series by either delivering to the trustee for
cancellation all outstanding debt securities of that series, or depositing with the trustee, after the outstanding debt securities of that series have
become due and payable, or will become due and payable within one year, at maturity or by redemption, sufficient cash or government securities
to pay the principal, interest, any premium and any other sums due to the stated maturity date or redemption date of the debt securities of that
series. (Section 4.01)

In addition, the indenture provides that at our option we may:

� be discharged from our obligations with respect to the debt securities of a particular series (�defeasance and discharge�), or

� cease to comply with certain restrictive covenants under the indenture, including those described under ��Merger, Consolidation and
Sale of Assets,� and certain events of default will no longer apply to us (�covenant defeasance�),

if we deposit with the trustee sufficient cash or government securities to pay the principal, interest, any premium and any other sums due to the
stated maturity date or redemption date of the debt securities of that series. (Sections 13.01, 13.02 and 13.03) Upon defeasance and discharge,
the holders of the debt securities of the affected series will not be entitled to the benefits of the indenture, except for registration of transfer and
exchange of debt securities and replacement of lost, stolen or mutilated debt securities. Such holders may look only to such deposited funds or
obligations for payment. (Section 13.02)

The defeasance and discharge and covenant defeasance described above are effective only if, among other things, we deliver to the trustee an
opinion of counsel to the effect that (i) the holders of the debt securities will not recognize income, gain or loss for federal income tax purposes
as result of such defeasance and discharge or covenant defeasance and will be subject to federal income tax on the same amounts, in the same
manner and at the same time as would have been the case if such defeasance and discharge or covenant defeasance had not occurred, and (ii) in
the case of defeasance and discharge, the opinion as to tax consequences is based upon an Internal Revenue Service ruling or a change in
applicable federal income tax law. (Section 13.04)

Book-Entry Procedures

Unless we inform you otherwise in a prospectus supplement, each series of debt securities will be issued in the form of one or more fully
registered global securities. We will deposit each global security with, or on behalf of, The Depository Trust Company (�DTC�), and register such
global security in the name of Cede & Co. or another nominee of DTC. If you wish to own debt securities that are represented by one or more
global securities, you can do so only indirectly or �beneficially� through an account with a broker, bank or other financial institution that has an
account with DTC (i.e., a DTC participant) or through an account directly with DTC if you are a DTC participant. No holder of a debt security
initially issued as a global security will be entitled to receive a debt security in certificated form, except as set forth below.

Except as set forth below, a global security may be transferred, in whole and not in part, only to another nominee of DTC or to a successor of
DTC or its nominee.

DTC has advised us as follows:

� DTC is
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� 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 pursuant to Section 17A of the Exchange Act.

� DTC was created to hold securities for its participants and to facilitate the clearance and settlement of securities transactions between
its participants through electronic book-entries in accounts of its participants, eliminating the need for physical movement of
certificates.

� DTC participants include securities brokers and dealers, banks, trust companies, clearing corporations and others, some of whom
own DTC.

� Access to DTC�s book-entry system is also available to others, such as banks, brokers, dealers and trust companies that
clear through or maintain a custodial relationship with a participant, either directly or indirectly. Persons who are not
participants may beneficially own securities held by DTC only through participants or indirect participants.

DTC has advised us that pursuant to procedures established by it:

� upon issuance of a global security, DTC will credit the accounts of participants designated by any dealers, underwriters or agents
participating in the distribution of the debt securities with the respective principal amounts of debt securities beneficially owned by
such participants; and

� ownership of beneficial interests in a global security will be shown on, and the transfer of that ownership will be effected only
through, records maintained by DTC (with respect to participants), by the participants (with respect to indirect participants and
certain beneficial owners) and by the indirect participants (with respect to all other beneficial owners).

The laws of some states require that certain persons take physical delivery in definitive form of securities that they own. These laws may limit
your ability to own, transfer or pledge beneficial interests in a global security.

As long as DTC�s nominee is the registered owner of a global security, such nominee for all purposes will be considered the sole owner or holder
of such debt securities under the indenture. Except as provided below, you will not:

� be entitled to have any debt securities registered in your name;

� receive or be entitled to receive physical delivery of any debt securities in definitive form; and

� be considered the owners or holders of the debt securities under the indenture.
We will make payment of principal of and premium, if any, and interest on debt securities represented by a global security to DTC or its
nominee, as the case may be, as the registered owner and holder of the global security representing those debt securities. DTC has advised us
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that upon receipt of any payment of principal of, or premium or interest on, a global security, DTC will immediately credit accounts of
participants with payments in amounts proportionate to their respective beneficial interests in the principal amount of such global security, as
shown in DTC�s records. Standing instructions and customary practices will govern payments by participants to owners of beneficial interests in
a global security held through those participants, as is now the case with securities held for the accounts of customers registered in �street name.�
Those payments will be the sole responsibility of those participants, subject to any statutory or regulatory requirements that may be in effect
from time to time.

Neither we, the trustee nor any of our respective agents will be responsible or liable for any actions or inactions by DTC, any nominee or any
participant relating to any aspect of the records relating to, or payments made on account of, beneficial ownership interests in a global security,
or for maintaining, supervising or reviewing any records related to such beneficial ownership interests.
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We will issue debt securities in definitive form in exchange for global securities if:

� DTC notifies us that it is unwilling, unable or ineligible to continue as depositary or if at any time DTC, or any successor depositary,
ceases to be a �clearing agency� under the Exchange Act and, in each case, we have not appointed a successor depositary within 90
days; or

� we choose in our sole discretion to issue definitive debt securities.
In either instance, an owner of a beneficial interest in a global security will be entitled to have debt securities equal in principal amount to such
beneficial interest registered in its name and will be entitled to physical delivery of debt securities in definitive form. You will not be charged a
fee for any transfer or exchange of such debt securities, but we may require payment of a sum sufficient to cover any tax or other governmental
charge payable in connection therewith. (Section 3.05)

Regarding the Trustee

Unless we inform you otherwise in a prospectus supplement, The Bank of New York Trust Company, N.A. will be the trustee under the
indenture. We may conduct banking and other transactions with the trustee and its affiliates in the ordinary course of business.

Governing Law

Unless we inform you otherwise in a prospectus supplement, the indenture and the debt securities will be governed and construed in accordance
with the laws of the State of New York.

DESCRIPTION OF COMMON STOCK

The following summary of the terms of our common stock does not purport to be complete and is qualified by reference to our certificate of
incorporation, our bylaws and the Delaware General Corporation Law. For more details, you should read our certificate of incorporation and
bylaws as currently in effect. We have filed copies of these documents with the SEC, and they are incorporated by reference herein. See �Where
You Can Find More Information.�

The prospectus supplement relating to an offering of our common stock will describe the details of the offering, including the number of shares
offered, the initial offering price and updated market price and dividend information.

Authorized Shares of Capital Stock

Our authorized capital stock consists of 800,000,000 shares of common stock, $0.10 par value per share, and 4,000,000 shares of series preferred
stock, without par value. On July 31, 2006, there were outstanding (a) 306,533,291 shares of common stock and (b) employee stock options to
purchase an aggregate of 18,203,631 shares of common stock, of which options to purchase an aggregate of 11,854,222 shares of common stock
were exercisable. As of the date of this prospectus, no shares of our preferred stock were issued or outstanding.

Voting Rights

Holders of common stock are entitled to one vote per share on all matters voted on generally by the stockholders, including the election of
directors, and possess all voting power (except as may, in the future, be provided by Delaware law, our certificate of incorporation or a
resolution of our board of directors authorizing a series of our preferred stock). Our common stock does not have cumulative voting rights. Each
member of the board of directors is elected by the holders of a plurality of the shares entitled to vote in person or by proxy at a meeting for the
election of directors.
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Dividends

Holders of our common stock are entitled to receive dividends when, as and if declared by the board of directors out of funds legally available
for payment of dividends, subject to the rights of the holders of any outstanding shares of preferred stock. The holders of common stock will
share equally, share for share, in such dividends, whether payable in cash, in property or in shares of our stock.

Liquidation Rights

Subject to any preferential rights of outstanding shares of preferred stock, holders of common stock will share ratably in our assets legally
available for distribution to our stockholders in the event of our liquidation, dissolution or winding up.

Absence of Other Rights

Our common stock has no preemptive, subscription, preferential, conversion or exchange rights.

Listing

Our common stock is listed on the New York Stock Exchange under the symbol �FDX.�

Miscellaneous

The outstanding shares of our common stock are, and any shares of common stock offered by a prospectus supplement upon issuance and
payment therefor will be, fully paid and nonassessable.

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is Computershare Trust Company, N.A., P.O. Box 43069, Providence, Rhode Island
02940-3069.

Certain Anti-Takeover Effects

General. Certain provisions of our certificate of incorporation, our bylaws and Delaware law may have the effect of impeding the acquisition of
control of us. These provisions are designed to reduce, or have the effect of reducing, our vulnerability to unsolicited takeover attempts.

Delaware Takeover Statute. We are subject to the provisions of Section 203 of the Delaware General Corporation Law. Section 203 prohibits a
publicly held Delaware corporation from engaging in a �business combination� with an �interested stockholder� for a period of three years after the
date of the transaction in which the person became an interested stockholder, unless the business combination is approved in a prescribed
manner. A �business combination� includes mergers, asset sales and other transactions resulting in a financial benefit to the interested stockholder.
Subject to specified exceptions, an �interested stockholder� is a person who, together with affiliates and associates, owns, or within three years did
own, 15% or more of the corporation�s voting stock.

Special Meetings. Pursuant to Delaware law, a special meeting of stockholders may be called by the board of directors or by any other person
authorized to do so in the certificate of incorporation or bylaws. Our certificate of incorporation provides that special meetings of stockholders
may be called only by our board of directors pursuant to a resolution approved by a majority of the entire board of directors.

Stockholder Action by Written Consent. Our certificate of incorporation and bylaws require that all stockholder action be taken at a duly called
meeting of the stockholders and prohibit taking action by written consent of stockholders.

Additional Authorized Shares of Capital Stock. The additional shares of authorized common stock and preferred stock available for issuance
under our certificate of incorporation could be issued at such times, under such circumstances and with such terms and conditions as to impede a
change in control.
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Supermajority Voting and Proposal to Remove All Supermajority Voting. Our certificate of incorporation and bylaws currently include certain
provisions that require an 80% supermajority vote of our outstanding shares of capital stock for the following actions:

� approving certain business combinations with greater-than-10% stockholders, unless (i) the transaction is approved by a majority of
the disinterested directors, or (ii) the stockholders receive a �fair price� and other procedural requirements are met (the �fair price
provision�);

� amending or repealing the fair price provision or the requirements in the certificate of incorporation and bylaws that (i) stockholder
action be taken at a duly called annual or special meeting, and (ii) special meetings be called only by the board of directors; and

� dividing the board of directors into classes with staggered terms.
Our board of directors will submit a proposal to stockholders at the 2006 annual meeting to amend FedEx�s certificate of incorporation and
bylaws to remove all supermajority voting requirements. The board�s proposal will be included in our definitive proxy statement for the 2006
annual meeting. If the board�s proposal is adopted, the stockholder approval threshold for these actions will be reduced to a simple majority of
outstanding shares. Stockholders will vote on the board�s proposal at our 2006 annual meeting in September 2006. Approval of the proposed
amendments will require an 80% supermajority stockholder vote.

PLAN OF DISTRIBUTION

We may sell our securities in any of the following ways:

� to or through underwriters;

� to or through dealers;

� through agents;

� directly to purchasers through a specific bidding, ordering or auction process or otherwise;

� through any combination of these methods of sale; or

� through any other methods described in a prospectus supplement.
The prospectus supplement with respect to the securities being offered will set forth the specific plan of distribution and the terms of the
offering, including:

� the names of any underwriters, dealers or agents;

� the purchase price of the securities and the proceeds we will receive from the sale;
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� any underwriting discounts, selling commissions, agency fees and other items constituting underwriters�, dealers� or agents�
compensation;

� any initial public offering price; and

� any discounts or concessions allowed or re-allowed or paid to dealers or agents.
Underwriters

Securities may be offered to the public either through underwriting syndicates represented by one or more managing underwriters or directly by
one or more firms acting as underwriters. If we use underwriters for a sale of securities, we will enter into an underwriting agreement with the
underwriters at the time of sale of those securities. Unless we inform you otherwise in a prospectus supplement, the obligations of the
underwriters to purchase the offered securities will be subject to certain conditions and the underwriters will be obligated to purchase all of the
offered securities if any are purchased. The underwriters will acquire the securities for their own account. The underwriters may resell the
securities in one or more transactions at a fixed public offering price, at market prices prevailing at the time of sale, at prices related to such
prevailing market prices or at negotiated prices. The underwriters may change from time to time any initial public offering price and any
discounts or concessions allowed or re-allowed or paid to dealers.

17

Edgar Filing: JPMORGAN CHASE & CO - Form 424B2

Table of Contents 62



Table of Contents

Dealers

If we use dealers in a sale, unless we inform you otherwise in a prospectus supplement, we will sell the securities to the dealers as principals.
The dealers may then resell such securities to the public at varying prices that they determine at the time of resale.

Agents

If we use agents in a sale, unless we inform you otherwise in a prospectus supplement, the agents will act on a best-efforts basis to solicit
purchases for the period of their appointment.

Compensation

In connection with the sale of our securities, underwriters or agents may receive compensation from us or from purchasers of securities for
whom they may act as agents in the form of discounts, concessions or commissions. Underwriters may sell securities to or through dealers, and
such dealers may receive compensation in the form of discounts, concessions or commissions from the underwriters or commissions from the
purchasers for whom they may act as agents. Any underwriting compensation paid by us to underwriters or agents in connection with an offering
of securities, and any discounts, concessions or commissions allowed or reallowed or paid to dealers, will be set forth in the applicable
prospectus supplement.

Underwriters, dealers and agents participating in the distribution of the securities may be deemed to be underwriters as defined in the Securities
Act of 1933, and any discounts or commissions received by them from us and any profit realized by them on the resale of the securities may be
treated as underwriting discounts and commissions under the Securities Act of 1933.

Direct Sales

We may directly solicit offers to purchase our securities, and we may directly sell our securities to institutional investors or others, who may be
deemed to be underwriters within the Securities Act of 1933 with respect to any resales. We will describe the terms of any direct sales in a
prospectus supplement.

Delayed Delivery Contracts

We may authorize underwriters, dealers or agents to solicit offers from institutional investors to purchase securities from us at the public offering
price under delayed delivery contracts. These contracts would provide for payment and delivery on a specified date in the future. If we use
delayed delivery contracts, they will be subject only to those conditions that we set forth in a prospectus supplement, and the prospectus
supplement will describe the commission payable for solicitation of those contracts.

General Information

Underwriters, dealers and agents who participate in the distribution of the securities may be entitled, under agreements entered into with us, to
indemnification against and contribution toward certain civil liabilities, including liabilities under the Securities Act of 1933. Underwriters,
dealers or agents and their affiliates may be customers of, engage in transactions with, or perform services for us or our subsidiaries in the
ordinary course of business.

Unless we inform you otherwise in a prospectus supplement, we do not intend to apply for the listing of any debt securities on a national
securities exchange. If debt securities are sold to or through underwriters, the underwriters may make a market in such debt securities, as
permitted by applicable laws and regulations. No underwriter would be obligated, however, to make a market in the debt securities, and any
market-making could be discontinued at any time at the sole discretion of the underwriters. Accordingly, we cannot assure you as to the liquidity
of, or trading markets for, any debt securities.

In order to facilitate an offering of securities, persons participating in the offering may engage in transactions that stabilize, maintain or
otherwise affect the price of the offered securities. Such transactions, if commenced, may be discontinued at any time. If any such activities will
occur, they will be described in the applicable prospectus supplement.
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LEGAL MATTERS

Christine P. Richards, our Executive Vice President, General Counsel and Secretary, will issue an opinion concerning the legality of the
common stock. As of July 31, 2006, Ms. Richards owned 31,837 shares of FedEx common stock and held options to purchase 108,330 shares of
such common stock. Of the options held by Ms. Richards, 53,756 were vested at such date.

Davis Polk & Wardwell will issue an opinion concerning the legality of the debt securities and guarantees.

Any underwriters, dealers or agents will be advised by their own legal counsel concerning other issues relating to any offering.

EXPERTS

The consolidated financial statements of FedEx Corporation appearing in FedEx Corporation�s Annual Report (Form 10-K/A) for the year ended
May 31, 2006 and the financial statement schedule appearing in FedEx Corporation�s Annual Report (Form 10-K) for the year ended May 31,
2006 and FedEx Corporation management�s assessment of the effectiveness of internal control over financial reporting as of May 31, 2006
included therein, have been audited by Ernst & Young LLP, independent registered public accounting firm, as set forth in their reports thereon,
included therein, and incorporated herein by reference. Such consolidated financial statements and management�s assessment are incorporated
herein by reference in reliance upon such reports given on the authority of such firm as experts in accounting and auditing.

The consolidated financial statements of Federal Express Corporation appearing in Federal Express Corporation�s Annual Report (Form 10-K)
for the year ended May 31, 2006 (including the schedule appearing therein), and Federal Express Corporation management�s assessment of the
effectiveness of internal control over financial reporting as of May 31, 2006 included therein, have been audited by Ernst & Young LLP,
independent registered public accounting firm, as set forth in their reports thereon, included therein, and incorporated herein by reference. Such
consolidated financial statements and management�s assessment are incorporated herein by reference in reliance upon such reports given on the
authority of such firm as experts in accounting and auditing.

The consolidated financial statements of FedEx Corporation appearing in FedEx Corporation�s Current Report on Form 8-K dated July 31, 2006,
have been audited by Ernst & Young LLP, independent registered public accounting firm, as set forth in their report thereon, included therein,
and incorporated herein by reference. Such consolidated financial statements are incorporated herein by reference in reliance upon such report
given on the authority of such firm as experts in accounting and auditing.
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$1,000,000,000

$250,000,000 7.375% Notes due 2014

$750,000,000 8.000% Notes due 2019

P R O S P E C T U S  S U P P L E M E N T

Joint Book-Running Managers

SUNTRUST ROBINSON HUMPHREY

GOLDMAN, SACHS & CO.

J.P. MORGAN

MORGAN KEEGAN & COMPANY, INC.

January 13, 2009
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