
 

As filed with the Securities and Exchange Commission on July 12, 2002.
Registration No. 333-86468

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

AMENDMENT NO. 1 TO

FORM S-3
REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933

UNITED PARCEL SERVICE, INC.
(Exact name of registrant as specified in its charter)

   
Delaware  58-2480149

(State or other jurisdiction of incorporation or organization)  (I.R.S. Employer Identification No.)

55 Glenlake Parkway, N.E.

Atlanta, Georgia 30328
(404) 828-6000

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

Joseph R. Moderow, Esq.

United Parcel Service, Inc.
55 Glenlake Parkway, N.E.

Atlanta, Georgia 30328
(404) 828-6000

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

with copies to:

   
Bruce N. Hawthorne, Esq.

Jeffrey M. Stein, Esq.
King & Spalding

191 Peachtree Street
Atlanta, Georgia 30301

404-572-4600

 

Steven R. Finley, Esq.
Gibson, Dunn & Crutcher LLP

200 Park Avenue
New York, New York 10166

212-351-4000

     Approximate date of commencement of proposed sale to the public: From time to time after the effective date of this registration statement.

     If the only securities being registered on this form are being offered pursuant to dividend or interest reinvestment plans, please check the following box.    o
     If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of 1933, other than
securities offered only in connection with dividend or interest reinvestment plans, check the following box.    x
     If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following box and list the registration
statement number of the earlier effective registration statement for the same offering.    o
     If this form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act registration statement
number of the earlier effective registration statement for the same offering.    o
     If delivery of the prospectus is expected to be made pursuant to Rule 434 please check the following box.    o

CALCULATION OF REGISTRATION FEE

         

Proposed Proposed
Amount maximum maximum Amount of



Title of each class of to be offering price aggregate registration
securities to be registered registered(1) per unit(2) offering price(2) fee(3)

Class B Common Stock,
$.01 par value per share  32,500,000 Shares  $60.92  $1,979,900,000  $182,151

(1) Including any securities issuable upon stock splits and similar transactions pursuant to Rule 416 under the Securities Act.
(2) Estimated solely for the purpose of determining the registration fee and calculated in accordance with Rule 457 under the Securities Act based on the average of the high

and low reported sales price per share of the registrant’s Class B common stock on July 9, 2002 as reported on the New York Stock Exchange.
(3) A fee of $166,511 was previously paid on April 18, 2002.

     The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the registrant shall file a
further amendment which specifically states that this registration statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of
1933 or until this registration statement shall become effective on such date as the Commission, acting pursuant to said Section 8(a), may determine.



 

The information in this preliminary prospectus supplement and the accompanying prospectus is not complete and may be changed.
This preliminary prospectus supplement and the accompanying prospectus 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 July 12, 2002.

Prospectus Supplement to Prospectus dated July      , 2002.

32,500,000 Shares

United Parcel Service, Inc.

(UPS LOGO)

Class B Common Stock

       The selling shareowners identified in this prospectus supplement are selling an aggregate of 32,500,000 shares of our Class B common
stock. The shares offered by this prospectus supplement are being sold primarily to index funds whose portfolios are based on the Standard &
Poor’s Corporation 500 Composite Index.

       Our Class B common stock is listed on the New York Stock Exchange under the symbol “UPS”. The reported closing price of our Class B
common stock on the New York Stock Exchange on July      , 2002 was $          per share.

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

       Goldman Sachs has agreed to purchase the Class B common stock from the selling shareowners at a price of $                    per share,
which will result in $                    of proceeds to the selling shareowners.

       Goldman Sachs may offer the Class B common stock in transactions on the New York Stock Exchange, in the over-the-counter market or
through negotiated transactions at market prices or at negotiated prices.

       Goldman Sachs expects to deliver the shares against payment in New York, New York on July      , 2002.

Goldman, Sachs & Co.

Prospectus Supplement dated July      , 2002.



 

       You should rely only on the information contained or incorporated by reference in this prospectus supplement and the accompanying
prospectus. We have not, and the underwriter has not, authorized any other person to provide you with different information. If anyone
provides you with different or inconsistent information, you should not rely on it. You should assume that the information appearing in this
prospectus supplement and the accompanying prospectus, as well as information that we have previously filed with the Securities and
Exchange Commission and incorporated by reference, is accurate only as of the date of the applicable document.

       The distribution of this prospectus supplement and the accompanying prospectus and the offering of the shares in certain jurisdictions may
be restricted by law. If you possess this prospectus supplement and the accompanying prospectus, you should find out about and observe these
restrictions. This prospectus supplement and the accompanying prospectus are not an offer to sell the shares and are not soliciting an offer to
buy the shares in any jurisdiction where the offer or sale is not permitted or where the person making the offer or sale is not qualified to do so
or to any person to whom it is not permitted to make such offer or sale.
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THE COMPANY

       We are the world’s largest express carrier, the world’s largest package delivery company and a leading global provider of specialized
transportation and logistics services. We were founded in 1907 as a private messenger and delivery service in the Seattle, Washington area.
Over the past 95 years, we have expanded from a small regional parcel delivery service into a global company. We deliver packages each
business day for 1.8 million shipping customers to six million consignees. In 2001, we delivered an average of more than 13.5 million pieces
per day worldwide. Total revenue in 2001 was over $30 billion. We focus on the movement of goods, information and funds, and we seek to
position ourselves as the world’s premier enabler of global commerce.

       Our primary business is the time-definite delivery of packages and documents throughout the United States and in over 200 other countries
and territories. We have established a vast global transportation infrastructure and developed a comprehensive portfolio of guaranteed delivery
services, and we support these services with advanced technology. We provide logistics services, including integrated supply chain
management, for major companies worldwide. We are the industry leader in the delivery of goods purchased over the Internet.

       The address and telephone number of our principal executive offices are 55 Glenlake Parkway, N.E., Atlanta, Georgia 30328, (404) 828-
6000.

RECENT DEVELOPMENTS

       On July 9, 2002, Standard & Poor’s announced that our Class B common stock would be included in the S&P 500 Composite Index after
close of trading on July 19, 2002. This offering will occur simultaneously with our inclusion in the S&P 500 Composite Index, and will be
made primarily to index funds to help meet a portion of the resulting demand for shares.

       On July 12, 2002, we announced results of operations for the second quarter of 2002. Revenue totaled $7.68 billion for the quarter ended
June 30, 2002, up 2.5% from the $7.49 billion for the prior year. Consolidated operating profit declined 1.2% to $1.03 billion. Net income
declined to $611 million compared to the prior year’s $630 million, and earnings per diluted share dropped 1.8% to $0.54 versus $0.55
recorded during the period in 2001.

USE OF PROCEEDS

       We will not receive any proceeds from the sale of Class B common stock by the selling shareowners.
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SELLING SHAREOWNERS

          The selling shareowners named below are offering for sale an aggregate of 32,500,000 shares of our Class B common stock. The table
below lists:

• the number of shares of our Class A and Class B common stock beneficially owned by each selling shareowner as of June 30, 2002;
 
• the percentage of our Class A and Class B common stock that their beneficial ownership represents as of June 30, 2002;
 
• the number of shares they are offering under this prospectus supplement;
 
• the number of shares of Class A and Class B common stock they would own assuming they sell all of the shares they are offering under this

prospectus supplement; and
 
• the percentage of our Class A and Class B common stock that the number of shares they would own represents, assuming they sell all of the

shares they are offering under this prospectus supplement.

Beneficial Ownership of Common Stock

                             
Prior to Offering After Offering

Number of
Number of Shares Class B Number of Shares

Beneficially Owned Percent of Shares Beneficially Owned Percent of
Outstanding Offered Outstanding

Selling Shareowners Class A Class B Shares(1) Hereby(2) Class A Class B Shares(1)

Annie E. Casey Foundation   33,769,637   91,512   3.0%   15,000,000   18,861,149   —   1.7%
UPS Retirement Plan   20,668,360   25,000   1.9%   15,200,000   5,493,360   —   * 
UPS Pension Plan   2,127,399   —   *   1,500,000   627,399   —   * 
UPS Thrift Plan   1,146,014   30,900   *   800,000   376,914   —   * 

  * Less than 1%

(1) Based on an aggregate of 1,116,695,585 shares of Class A and Class B common stock outstanding as of June 30, 2002.
 
(2) To the extent a selling shareowner beneficially owns fewer Class B shares than the number of Class B shares indicated as offered hereby, a sufficient number of Class A

shares will be converted to Class B shares so that the Class B shares may be offered hereby.
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UNDERWRITING

       We, the selling shareowners and Goldman, Sachs & Co. have entered into an underwriting agreement with respect to the shares being
offered. Subject to certain conditions, Goldman Sachs has agreed to purchase all of the 32,500,000 shares offered hereby.

       Goldman Sachs is committed to take and pay for all of the shares being offered, if any are taken. It is a condition to the closing of this
offering that our common stock be added to the S&P 500 Composite Index.

       Goldman Sachs proposes to offer the shares of Class B common stock from time to time for sale in one or more transactions on the New
York Stock Exchange, in the over-counter market, through negotiated transactions or otherwise at market prices prevailing at the time of sale,
at prices related to prevailing market prices or at negotiated prices, subject to receipt and acceptance by it and subject to its right to reject any
order in whole or in part. In connection with the sale of the shares of Class B common stock offered hereby, Goldman Sachs may be deemed to
have received compensation in the form of underwriting discounts. Goldman Sachs may effect such transactions by selling shares of Class B
common stock to or through dealers, and such dealers may receive compensation in the form of discounts, concessions or commissions from
Goldman Sachs and/or purchasers of shares of Class B common stock for whom they may act as agents or to whom they may sell as principal.

       In connection with the offering, Goldman Sachs may purchase and sell shares of common stock in the open market. These transactions
may include short sales, stabilizing transactions and purchases to cover positions created by short sales. Short sales involve the sale by
Goldman Sachs of a greater number of shares than it is required to purchase in the offering. Goldman Sachs will need to close out any short
sale by purchasing shares in the open market. Goldman Sachs is likely to create a short position if it is concerned that there may be downward
pressure on the price of the common stock in the open market after pricing that could adversely affect investors who purchase in the offering.
Stabilizing transactions consist of various bids for or purchases of common stock made by Goldman Sachs in the open market prior to the
completion of the offering.

       Purchases to cover a short position and stabilizing transactions may have the effect of preventing or retarding a decline in the market price
of the common stock and may stabilize, maintain or otherwise affect the market price of the common stock. As a result, the price of the
common stock may be higher than the price that otherwise might exist in the open market. If these activities are commenced, they may be
discontinued at any time. These transactions may be effected on the New York Stock Exchange, in the over-the-counter market or otherwise.

       The selling shareowners estimate that their share of the total expenses of the offering will be approximately $               .

       We and the selling shareowners have agreed to indemnify Goldman Sachs against certain liabilities, including liabilities under the
Securities Act of 1933.

       Goldman Sachs and its affiliates have in the past provided, and may in the future from time to time provide, commercial or investment
banking services to us, for which they have in the past received, and may in the future receive, customary fees.

VALIDITY OF OFFERED SECURITIES

          The validity of the shares of Class B common stock offered by this prospectus supplement will be passed upon for UPS by King &
Spalding. Certain legal matters in connection with the securities will be passed upon for the underwriter by Gibson, Dunn & Crutcher LLP,
New York, New York.
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PROSPECTUS

32,500,000 Shares

United Parcel Service, Inc.

(UPS LOGO)

Class B Common Stock

          By this prospectus, the selling shareowners identified in this prospectus may from time to time offer an aggregate of up to 32,500,000
shares of our Class B common stock to the public. We and the selling shareowners will provide the specific terms of any offering of our
Class B common stock in supplements to this prospectus. You should read this prospectus and each applicable supplement carefully before you
invest.

          Our Class B common stock is listed on the New York Stock Exchange under the symbol “UPS”.

          We and the selling shareowners anticipate that any shares of our Class B common stock offered by this prospectus and any prospectus
supplement will be offered exclusively or primarily to index funds whose portfolios are primarily based on a particular stock index, such as the
Standard & Poor’s Corporation 500 Composite Index, assuming our Class B common stock is included in any such index. We cannot assure
you when, if ever, our Class B common stock will be included in any such index. If our Class B common stock is included in any such index,
these index funds may be required to acquire and hold shares of our Class B common stock.

          Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

          This prospectus may not be used to sell any shares of our Class B common stock unless it is accompanied by a prospectus supplement.

The date of this prospectus is July                  , 2002.
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          No dealer, salesperson or other person has been authorized to give any information or to make any representation not contained
in this prospectus or any prospectus supplement and, if given or made, such information or representation must not be relied upon as
having been authorized by UPS, any selling shareowner or any underwriter or agent. This prospectus and any prospectus supplement
do not constitute an offer to sell or a solicitation of any offer to buy any of the securities offered hereby and thereby in any jurisdiction
to any person to whom it is unlawful to make such offer in such jurisdiction. Neither the delivery of this prospectus or any prospectus
supplement nor any sale made hereunder and thereunder shall, under any circumstances, create any implication that the information
herein or therein is correct as of any time subsequent to their respective dates.



 

ABOUT THIS PROSPECTUS

          This prospectus is part of a registration statement that we filed with the SEC using a “shelf” registration process. Under this shelf
registration process, the selling shareowners identified in this prospectus may sell an aggregate of up to 32,500,000 shares of our Class B
common stock.

          This prospectus provides you with a general description of the Class B common stock that the selling shareowners may sell. Each time
any selling shareowner sells shares of our Class B common stock, we and the selling shareowners will provide a prospectus supplement that
will contain specific information about the terms of that offering. The prospectus supplement also may add, update or change information
contained in this prospectus. You should read both this prospectus and the prospectus supplement together with additional information
described under the caption “Where You Can Find More Information.” The selling shareowners may only use this prospectus to sell Class B
common stock if it is accompanied by a prospectus supplement.

          Unless indicated in the applicable prospectus supplement, neither we, any selling shareowner nor any underwriter have taken any action
that would permit any selling shareowner to publicly sell our Class B common stock in any jurisdiction outside the United States. If you are an
investor outside the United States, you should inform yourself about and comply with any restrictions as to the offering of the shares and the
distribution of this prospectus.

          Unless the context requires otherwise, references to “UPS,” “we,” “us,” and “our” mean United Parcel Service, Inc. and its subsidiaries.

WHERE YOU CAN FIND MORE INFORMATION

          We file annual, quarterly and special reports, proxy statements and other information with the SEC. You may read and copy materials
that we have filed with the SEC, including the registration statement of which this prospectus is a part, at the SEC reference room located at
450 Fifth Street, N.W., Room 1024, Washington, DC 20549. Please telephone the SEC at 1-800-SEC-0330 (1-800-732-0330) for further
information on the public reference room. The SEC also maintains an Internet site at http://www.sec.gov that contains reports, proxy
statements and other information regarding issuers that file electronically with the SEC. You may find our reports, proxy statements and other
information at the SEC website. In addition, you can obtain reports and proxy statements and other information about us at the offices of the
New York Stock Exchange, 20 Broad Street, New York, New York 10005.

          The SEC allows to us to “incorporate by reference” into this document the information that we file with the SEC. This means that we can
disclose important information by referring you to those documents. The information incorporated by reference is an important part of this
prospectus and the accompanying prospectus supplement, and information that we subsequently file with the SEC will automatically update
and supersede information in this prospectus and in our other filings with the SEC.



 

We incorporate by reference the documents listed below, which we have already filed with the SEC, and any future filings we make with the
SEC under Sections 13(a), 14 or 15(d) of the Securities Exchange Act of 1934 until we sell all of the securities offered by this prospectus:

 • our annual report on Form 10-K for the year ended December 31, 2001;
 
 • our quarterly report on Form 10-Q for the quarter ended March 31, 2002;
 
 • our current reports on Form 8-K dated July 10, 2002 and July 12, 2002; and
 
 • the description of our common stock set forth in the registration statement on Form 8-A filed on November 4, 1999 with the

SEC pursuant to Section 12 of the Exchange Act, including any amendment or report filed with the SEC for the purpose of
updating this description.

          We will provide, without charge, to each person to whom a copy of this prospectus is delivered, upon written or oral request, a copy of
any and all of the documents incorporated by reference in this prospectus, other than the exhibits to such documents, unless such exhibits are
specifically incorporated by reference into the documents that this prospectus incorporates. Requests for copies of these documents should be
directed to:

United Parcel Service, Inc.

55 Glenlake Parkway, N.E.
Atlanta, Georgia 30328

Attn: Corporate Secretary
Telephone: (404) 828-6000

          This prospectus is part of the registration statement we have filed with the SEC relating to the Class B common stock described in this
prospectus. You may obtain from the SEC a copy of the registration statement and exhibits that we filed with the SEC when we registered the
securities. The registration statement may contain additional information that may be important to you.

          You should rely only on the information contained or incorporated by reference in this prospectus or the applicable prospectus
supplement. We have not authorized anyone else to provide you with additional or different information. We are only offering these
securities in states where the offer is permitted. You should not assume that the information in this prospectus or the applicable
prospectus supplement is accurate as of any date other than the dates on the front of those documents.
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UNITED PARCEL SERVICE, INC.

          We are the world’s largest express carrier, the world’s largest package delivery company and a leading global provider of specialized
transportation and logistics services. We were founded in 1907 as a private messenger and delivery service in the Seattle, Washington area.
Over the past 95 years, we have expanded from a small regional parcel delivery service into a global company. We deliver packages each
business day for 1.8 million shipping customers to six million consignees. In 2001, we delivered an average of more than 13.5 million pieces
per day worldwide. Total revenue in 2001 was over $30 billion. We focus on the movement of goods, information and funds, and we seek to
position ourselves as the world’s premier enabler of global commerce.

          Our primary business is the time-definite delivery of packages and documents throughout the United States and in over 200 other
countries and territories. We have established a vast global transportation infrastructure and developed a comprehensive portfolio of guaranteed
delivery services, and we support these services with advanced technology. We provide logistics services, including integrated supply chain
management, for major companies worldwide. We are the industry leader in the delivery of goods purchased over the Internet.

          The address and telephone number of our principal executive offices are 55 Glenlake Parkway, N.E., Atlanta, Georgia 30328, (404) 828-
6000.

USE OF PROCEEDS

          We will not receive any proceeds from the sale of any shares of Class B common stock by any selling shareowner.
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DESCRIPTION OF COMMON STOCK

          The following section summarizes the material terms of our common stock. Our restated certificate of incorporation and bylaws have
been filed as exhibits to the registration statement and you should read our restated certificate of incorporation and bylaws for provisions that
may be important to you. You can obtain copies of our restated certificate of incorporation and bylaws by following the directions under the
caption “Where You Can Find More Information.”

General

          We are authorized to issue a total of 10,200,000,000 shares of common stock, of which:

 • 1,533,333,333 are shares of Class A-1 common stock, par value $.01 per share,
 
 • 1,533,333,333 are shares of Class A-2 common stock, par value $.01 per share,
 
 • 1,533,333,334 are shares of Class A-3 common stock, par value $.01 per share, and
 
 • 5,600,000,000 are shares of Class B common stock, par value $.01 per share.

          Generally, all shares of our common stock have the same relative rights, preferences and limitations, except as follows:

 • shares of Class A-1 common stock, Class A-2 common stock and Class A-3 common stock have 10 votes per share, and shares
of Class B common stock have 1 vote per share;

 
 • shares of Class A-1 common stock, Class A-2 common stock and Class A-3 common stock may be reclassified as a single class

of common stock; and
 
 • shares of Class A-1 common stock, Class A-2 common stock and Class A-3 common stock may be converted at any time by the

holder into an equal number of shares of Class B common stock and, if transferred to certain transferees, are automatically
converted into shares of Class B common stock immediately upon transfer.

          Our Class B common stock is listed and traded on the New York Stock Exchange under the symbol “UPS.” There is no public market
for our Class A common stock.

          Dividends may be paid on our common stock out of funds legally available for dividends, when and if declared by our board of
directors, provided that, in the case of a distribution of our common stock, each class of common stock receives a distribution of only shares of
the same class of common stock. For example, only shares of Class B common stock may be distributed with respect to Class B common stock.

          Holders of our common stock are entitled to share ratably in any dividends and in any assets available for distribution on liquidation,
dissolution or winding-up, subject, if any
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of our preferred stock is then outstanding, to any preferential rights of such preferred stock. Our common stock is not redeemable, has no
subscription rights and does not entitle the holder to any preemptive rights.

          Mellon Investor Services LLC is the transfer agent and registrar for our common stock.

Anti-Takeover Effects of Our Certificate and By-Law Provisions

          Our restated certificate of incorporation and bylaws contain provisions that may be deemed to have an anti-takeover effect and may
delay, defer or prevent a tender offer or takeover attempt that a shareowner might consider in its best interest. These provisions include:

 • Restrictions on the voting power of any person or group who owns more than 25% of our total voting power (such persons will
be entitled to only 1/100th of a vote for each vote in excess of 25% of our voting power);

 
 • No shareowner action by written consent;
 
 • No shareowner ability to call a special meeting;
 
 • No cumulative voting;
 
 • Our ability to issue preferred stock without any action on the part of the shareowners;
 
 • Advance notice provisions that specify how and when a shareowner may bring business before an annual meeting;
 
 • Indemnification of officers and directors and limitations on their liability; and
 
 • Supermajority provisions — an 80% vote of our shareowners is required to amend the provisions of our restated certificate

relating to:

          • The prohibition on shareowner action by written consent;
 
          • The calling of a special meeting of shareowners; and
 
          • The restrictions on the voting power of a shareowner that holds more than 25% of our voting power.

          These provisions are designed to discourage coercive takeover practices and inadequate takeover bids. These provisions are also
designed to encourage persons seeking to acquire control of us to first negotiate with our board of directors. We believe that this increased
protection gives us the potential ability to negotiate with the proponent of an unfriendly or unsolicited proposal to acquire or restructure us, and
that the benefits of this increased protection outweigh the disadvantages of discouraging those proposals, because negotiation of those
proposals could improve their terms.
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Delaware Business Combination Statute

          We are subject to Section 203 of the Delaware General Corporation Law, an anti-takeover law. Section 203 imposes restrictions which,
under certain circumstances, may make it more difficult for an “interested stockholder”, as defined in Section 203, to effect various business
combinations with the corporation for a three year period from the time such person becomes an interested stockholder. Under Section 203, a
corporation’s bylaws or certificate of incorporation may exclude a corporation from the restrictions imposed by Section 203. Neither our
bylaws nor our certificate of incorporation contains such a provision.

SELLING SHAREOWNERS

          Selling shareowners may from time to time offer for sale an aggregate of up to 32,500,000 shares of our Class B common stock.

          The table below lists

 •  the number of shares of our Class A and Class B common stock beneficially owned by each selling shareowner as of June 30,
2002;

 
 •  the percentage of our Class A and Class B common stock that their beneficial ownership represents as of June 30, 2002;
 
 • the number of shares they may offer under this prospectus;
 
 • the number of shares of Class A and Class B common stock they would own assuming:

          • they would have sold all of the shares they may offer under this prospectus,
 
          • they would not sell any shares to an “affiliate,” as such term is defined under the federal securities laws, and
 
          • they do not acquire additional shares of our common stock before they sell all the shares they may offer under this

prospectus; and

 • the percentage of our Class A and Class B common stock that the number of shares they would own represents, assuming they
would have sold all the shares they may offer under this prospectus.
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Beneficial Ownership of Common Stock

                             
Prior to Offering After Offering

Number of Shares Number of Shares
Beneficially Owned Percent of Number of Class B Beneficially Owned Percent of

Outstanding Shares Offered Outstanding
Selling Shareowners Class A Class B Shares(1) Hereby(2) Class A Class B Shares(1)

Annie E. Casey
Foundation   33,769,637   91,512   3.0%   15,000,000   18,861,149   —   1.7%

UPS Retirement Plan   20,668,360   25,000   1.9%   15,200,000   5,493,360   —   * 
UPS Pension Plan   2,127,399   —   *   1,500,000   627,399   —   * 
UPS Thrift Plan   1,146,014   30,900   *   800,000   376,914   —   * 

 *     Less than 1%

(1) Based on an aggregate of 1,116,695,585 shares of Class A and Class B common stock outstanding as of June 30, 2002.
 
(2) To the extent a selling shareowner beneficially owns fewer Class B shares than the number of Class B shares indicated as offered

hereby, a sufficient number of Class A shares will be converted to Class B shares so that the Class B shares may be offered hereby.

          The prospectus supplement for any offering of Class B common stock by selling shareowners will include the following information
about the selling shareowners:

 • the names of the selling shareowners participating in the offering;
 
 • the nature of any position, office or other material relationship between any of the selling shareowners and us, our affiliates or

predecessors during the last three years;
 
 • the number of shares offered by selling shareowners under the prospectus supplement; and
 
 • the number of shares of Class A and Class B common stock owned by the selling shareowners before and after the offering, and

if one percent or more, the percentage of Class A and Class B common stock owned by selling shareowners after the offering.
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PLAN OF DISTRIBUTION

          The selling shareowners may offer and sell the Class B common stock described in this prospectus in transactions effected through the
New York Stock Exchange or in private transactions that are not effected through the New York Stock Exchange and, in either case:

 • through one or more underwriters or dealers;
 
 • through a block trade in which the broker or dealer engaged to handle the block trade will attempt to sell the shares as agent, but

may position and resell a portion of the block as principal to facilitate the transaction;
 
 • directly to one or more purchasers (through a specific bidding or auction process or otherwise);
 
 • in at-the-market offerings, within the meaning of Rule 415(a)(4) under the Securities Act; or
 
 • through a combination of any of these methods of sale.

          The distribution of the Class B common stock described in this prospectus may be effected:

 • at a fixed price or prices, which may be changed;
 
 • at market prices prevailing at the time of sale;
 
 • at prices relating to the prevailing market prices; or
 
 • at negotiated prices.

          We and the selling shareowners anticipate that any shares of our Class B common stock offered by this prospectus and any prospectus
supplement will be offered exclusively or primarily to index funds whose portfolios are primarily based on a particular stock index, such as the
Standard & Poor’s Corporation 500 Composite Index, assuming our Class B common stock is to be included in any such index. We cannot
assure you when, if ever, our Class B common stock will be included in any such index. If our Class B common stock is included in any such
index, these index funds may be required to acquire and hold shares of our Class B common stock.

          If any selling shareowner offers and sells shares of our Class B common stock through an underwriter or underwriters, we and the selling
shareowners will execute an underwriting agreement with the underwriter or underwriters. The names of the specific managing underwriter or
underwriters, as well as any other underwriters, and the terms of the transactions, including compensation of the underwriters and dealers,
which may be in the form of discounts, concessions or commissions, if any, will be described in the applicable prospectus supplement, which
will be used by the underwriters to make resales of the securities.
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          If any selling shareowner offers and sells Class B common stock through a dealer, the selling shareowners or an underwriter will sell the
Class B common stock to the dealer, as principal. The dealer may then resell the Class B common stock to the public at varying prices to be
determined by the dealer at the time of resale. The name of the dealer and terms of the transactions will be set forth in the applicable
prospectus supplement.

          We and the selling shareowners may enter into agreements with underwriters and dealers under which we and the selling shareowners
may agree to indemnify the underwriters and dealers against certain liabilities, including liabilities under the Securities Act, or to contribute to
payments they may be required to make with respect to these liabilities. The terms and conditions of this indemnification or contribution will
be described in the applicable prospectus supplement. Some of the underwriters or dealers or their affiliates may be customers of, engage in
transactions with or perform services for us or the selling shareowners in the ordinary course of business.

VALIDITY OF OFFERED SECURITIES

          The validity of the shares of Class B common stock offered by this prospectus will be passed upon for UPS by King & Spalding. Certain
legal matters in connection with the securities will be passed upon for the underwriters by Gibson, Dunn & Crutcher LLP, New York, New
York.

EXPERTS

          The consolidated financial statements incorporated in this prospectus by reference from our Annual Report on Form 10-K for the year
ended December 31, 2001 have been audited by Deloitte & Touche LLP, independent auditors, as stated in their report (which report expresses
an unqualified opinion and includes an explanatory paragraph relating to UPS’s change in its method of accounting for derivative financial
instruments and hedging activities to conform with Statement of Financial Accounting Standards No. 133, as amended), which is incorporated
herein by reference, and have been so incorporated in reliance upon the report of such firm given upon their authority as experts in accounting
and auditing.

9



 

      No dealer, salesperson or other person is authorized to give any information or to represent anything not contained in this prospectus
supplement or the accompanying prospectus. You must not rely on any unauthorized information or representations. This prospectus
supplement and the accompanying prospectus is an offer to sell only the shares offered hereby, but only under circumstances and in
jurisdictions where it is lawful to do so. The information contained in this prospectus supplement and the accompanying prospectus is current
only as of its date.
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PART II

 
INFORMATION NOT REQUIRED IN PROSPECTUS

ITEM 14. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION.*

     
Securities and Exchange Commission registration fee  $182,151 
    
Printing and engraving fee   50,000 
    
Accounting fees and expense   25,000 
    
Legal fees and expenses   50,000 
    
Blue Sky fees and expenses   5,000 
    
Miscellaneous   37,849 
    
 
Total  $350,000 
    

* All expenses other than the registration fee are estimates.

ITEM 15. INDEMNIFICATION OF DIRECTORS AND OFFICERS.

          Section 145 of the Delaware General Corporation Law generally provides that all directors and officers (as well as other employees and
individuals) may be indemnified against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement in connection
with certain specified actions, suits or proceedings, whether civil, criminal, administrative or investigative (other than an action by or in the
right of the corporation — a “derivative action”), if they acted in good faith and in a manner they reasonably believed to be in or not opposed to
the best interests of the corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to believe their conduct
was unlawful. A similar standard of care is applicable in the case of derivative actions, except that indemnification extends only to expenses
(including attorneys’ fees) incurred in connection with defense or settlement of an action, and the Delaware General Corporation Law requires
court approval before there can be any indemnification where the person seeking indemnification has been found liable to the corporation.
Section 145 of the Delaware General Corporation Law also provides that the rights conferred thereby are not exclusive of any other right to
which any person may be entitled under any bylaw, agreement, vote of stockholders or disinterested directors or otherwise, and permits a
corporation to advance expenses to or on behalf of a person entitled to be indemnified upon receipt of an undertaking to repay the amounts
advanced if it is determined that the person is not entitled to be indemnified.

          UPS’s Restated Certificate of Incorporation, as amended, does not provide for indemnification of UPS’s directors and officers, but UPS’s
Bylaws provide that UPS must indemnify its directors and officers to the fullest extent authorized by the Delaware General Corporation Law,
subject to very limited exceptions.
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ITEM 16. EXHIBITS

          The following exhibits are filed as part of this registration statement:

     
Exhibit No. Description

 1.1  Form of Underwriting Agreement
 

 

3.1*

 

Form of United Parcel Service, Inc.’s Restated Certificate of Incorporation, as amended (incorporated by reference to
Exhibit 3.1 of Amendment No. 3 to United Parcel Service, Inc.’s Registration Statement on Form S-4 (No. 333-83349), filed
on September 21, 1999, and to Exhibit 3 of United Parcel Service, Inc.’s Quarterly Report on Form 10-Q for the quarter ended
June 30, 2000 (No. 001-15451, filed on August 14, 2000).

 

 3.2*  Form of United Parcel Service, Inc.’s Bylaws (incorporated by reference to Exhibit 3.2 of Amendment No. 1 to United Parcel
Service, Inc.’s Registration Statement on Form S-4 (No. 333-83349), filed on September 1, 1999).

 

 4.1*  Form of Class B Common Stock Certificate (incorporated by reference to Exhibit 4.2 of Amendment No. 1 to United Parcel
Service, Inc.’s Registration Statement on Form S-4 (No. 333-83349), filed on September 1, 1999)

 
 5.1  Opinion of King & Spalding
 
 23.1  Consent of Deloitte & Touche LLP
 
 23.2  Consent of King & Spalding (included in Exhibit 5.1)
 
 24.1**  Power of Attorney

  * Such exhibits, or supplements to such exhibits, may be filed by amendment or incorporated by reference in the registration statement.

** Previously filed.

ITEM 17. UNDERTAKINGS.

          (a)    The registrant hereby undertakes:

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

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

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

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

provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the information required to be included in a post-effective
amendment by those paragraphs is contained in periodic reports filed with or furnished to the Commission by UPS pursuant to Section 13 or
15(d) of the Exchange Act that are incorporated by reference in the registration statement.

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

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

          (b)    The registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of UPS’s
annual report pursuant to Section 13 (a) or Section 15 (d) of the Exchange Act that is incorporated by reference in the registration statement
shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall
be deemed to be the initial bona fide offering thereof.

          (c)    Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling
persons of UPS pursuant to the provisions described under Item 15 above or otherwise, UPS has been advised that in the opinion of the
Commission such indemnification is against public policy as expressed in the Securities Act, and is, therefore, unenforceable. In the event that
a claim for indemnification against such liabilities (other than the payment by UPS of expenses incurred or paid by a director, officer or
controlling person of UPS in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person
in connection with the securities being registered, UPS will, unless in the opinion of its counsel the matter has been settled by controlling
precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in
the Securities Act and will be governed by the final adjudication of such issue.
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          (d)    UPS hereby undertakes that:

                   (1)    For purposes of determining any liability under the Securities Act, the information omitted from the form of prospectus filed
as part of this registration statement in reliance upon Rule 430A and contained in a form of prospectus filed by UPS pursuant to Rule 424(b)(1)
or (4) or Rule 497(h) under the Securities Act shall be deemed to be part of this registration statement as of the time it was declared effective.

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

          (e)    The undersigned registrant hereby undertakes to file an application for the purpose of determining the eligibility of the trustee to act
under subsection (a) of Section 310 of the Trust Indenture Act in accordance with the rules and regulations prescribed by the Securities and
Exchange Commission under Section 305(b)(2) of the Securities Act.
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SIGNATURES

          Pursuant to the requirements of the Securities Act, the undersigned Registrant certifies that it has reasonable grounds to believe that it
meets all of the requirements for filing on Form S-3 and has duly caused this Amendment No. 1 to the registration statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in the City of Atlanta, State of Georgia, on this 12th day of July, 2002.

 UNITED PARCEL SERVICE, INC.
 
 /s/ MICHAEL L. ESKEW 

___________________________________________ 
Michael L. Eskew

 Chairman of the Board and 
Chief Executive Officer

          Pursuant to the requirements of the Securities Act, this registration statement has been signed by the following persons in the capacities
indicated as of July 12, 2002:

     
Title

Signature

William H. Brown, III
 

Director
 

/s/ D. SCOTT DAVIS

D. Scott Davis
 Senior Vice President, Chief Financial Officer and Treasurer (Principal

Financial and Accounting Officer)
 

*

Calvin Darden
 

Senior Vice President and Director
 

/s/ MICHAEL L. ESKEW

Michael L. Eskew
 Chairman of the Board and Chief Executive Officer (Principal

Executive Officer)
 

*

James P. Kelly
 

Director
 

Ann M. Livermore
 

Director
 

Gary E. MacDougal
 

Director
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Title

Signature

*

Joseph R. Moderow
 

Senior Vice President, Secretary and Director
 

Kent C. Nelson
 

Director
 

Victor A. Pelson
 

Director
 

*

Lea N. Soupata
 

Senior Vice President and Director
 

*

Robert M. Teeter
 

Director
 

John W. Thompson
 

Director
 

*

Thomas H. Weidemeyer
 

Senior Vice President, Chief Operating Officer and Director
 

*
 

/s/ D. SCOTT DAVIS

By:D. Scott Davis
Attorney-in-fact
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                                                                    EXHIBIT 1.1

                          UNITED PARCEL SERVICE, INC.

                              CLASS B COMMON STOCK
                           (PAR VALUE $.01 PER SHARE)

                                   ---------

                             UNDERWRITING AGREEMENT

                                                                  July ___, 2002

Goldman, Sachs & Co.
85 Broad Street
New York, New York 10004

Ladies and Gentlemen:

         Certain shareowners named in Schedule I hereto (the "Selling
Shareowners") of United Parcel Service, Inc., a Delaware corporation (the
"Company"), propose, subject to the terms and conditions stated herein, to
issue and sell to you as Underwriter (the "Underwriter") an aggregate of
____________ shares (the "Shares") of Class B Common Stock, par value $.01 per
share ("Class B Stock"), of the Company.

         1.       (a) The Company represents and warrants to, and agrees with,
you that:

                  (i)      A registration statement on Form S-3 (File No.
         333-86468) (the "Initial Registration Statement") in respect of the
         Shares has been filed with the Securities and Exchange Commission (the
         "Commission"); the Initial Registration Statement and any
         post-effective amendment thereto, each in the form heretofore
         delivered to you, have been declared effective by the Commission in
         such form; other than a registration statement, if any, increasing the
         size of the offering (a "Rule 462(b) Registration Statement"), filed
         pursuant to Rule 462(b) under the Securities Act of 1933, as amended
         (the "Act"), which became effective upon filing, no other document
         with respect to the Initial Registration Statement or document
         incorporated by reference therein has heretofore been filed with the
         Commission; and no stop order suspending the effectiveness of the
         Initial Registration Statement, any post-effective amendment thereto
         or the Rule 462(b) Registration Statement, if any, has been issued and
         no proceeding for that purpose has been initiated or, to the Company's
         knowledge, threatened by the Commission (any preliminary prospectus
         included in the Initial Registration Statement or filed with the
         Commission pursuant to Rule 424(a) of the rules and regulations of the
         Commission under the Act is hereinafter called a "Preliminary
         Prospectus"; the various parts of the Initial Registration Statement
         and the Rule 462(b) Registration Statement, if any, including all
         exhibits thereto and including (i) the information contained in the
         form of final prospectus filed with the Commission pursuant to Rule
         424(b) under the Act in accordance with Section 5(a) hereof and deemed
         by virtue of Rule 430A under the Act to be part of the Initial
         Registration Statement at the time it was declared effective and (ii)
         the documents incorporated by reference in the prospectus contained in
         the Initial Registration Statement at the time such part of the
         Initial Registration Statement

         became effective, each as amended at the time such part of the Initial
         Registration Statement became effective or such part of the Rule
         462(b) Registration Statement, if any, became or hereafter becomes
         effective, are hereinafter collectively called the "Registration
         Statement"; such final prospectus, in the form first filed pursuant to
         Rule 424(b) under the Act, is hereinafter called the "Prospectus"; any
         reference herein to any Preliminary Prospectus or the Prospectus shall
         be deemed to refer to and include the documents incorporated by
         reference therein pursuant to Item 12 of Form S-3 under the Act, as of
         the date of such Preliminary Prospectus or Prospectus, as the case may
         be; any reference to any amendment or supplement to any Preliminary
         Prospectus or the Prospectus shall be deemed to refer to and include
         any documents filed after the date of such Preliminary Prospectus or
         Prospectus, as the case may be, under the Securities Exchange Act of
         1934, as amended (the "Exchange Act"), and incorporated by reference
         in such Preliminary Prospectus or Prospectus, as the case may be; and
         any reference to any amendment to the Registration Statement shall be
         deemed to refer to and include any annual report of the Company filed
         pursuant to Section 13(a) or 15(d) of the Exchange Act after the



         effective date of the Initial Registration Statement that is
         incorporated by reference in the Registration Statement;

                  (ii)     No order preventing or suspending the use of any
         Preliminary Prospectus has been issued by the Commission, and each
         Preliminary Prospectus, at the time of filing thereof, conformed in
         all material respects to the requirements of the Act and the rules and
         regulations of the Commission thereunder, and did not contain an
         untrue statement of a material fact or omit to state a material fact
         required to be stated therein or necessary to make the statements
         therein, in the light of the circumstances under which they were made,
         not misleading; provided, however, that this representation and
         warranty shall not apply to any statements or omissions made in
         reliance upon and in conformity with information furnished in writing
         to the Company by Goldman, Sachs & Co. expressly for use therein or by
         a Selling Shareowner expressly for use in the preparation of the
         answers therein to Item 7 of Form S-3;

                  (iii)    The documents incorporated by reference in the
         Prospectus, when they became effective or were filed with the
         Commission, as the case may be, conformed in all material respects to
         the requirements of the Act or the Exchange Act, as applicable, and
         the rules and regulations of the Commission thereunder, and none of
         such documents, when they became effective or were filed with the
         Commission, contained an untrue statement of a material fact or
         omitted to state a material fact required to be stated therein or
         necessary to make the statements therein not misleading; and any
         further documents so filed and incorporated by reference in the
         Prospectus or any further amendment or supplement thereto, when such
         documents become effective or are filed with the Commission, as the
         case may be, will conform in all material respects to the requirements
         of the Act or the Exchange Act, as applicable, and the rules and
         regulations of the Commission thereunder and will not contain an
         untrue statement of a material fact or omit to state a material fact
         required to be stated therein or necessary to make the statements
         therein not misleading; provided, however, that this representation
         and warranty shall not apply to any statements or omissions made in
         reliance upon and in conformity with information furnished in writing
         to the Company by Goldman, Sachs & Co. expressly for use therein;

                  (iv)     The Registration Statement conforms, and the
         Prospectus and any further amendments or supplements to the
         Registration Statement or the Prospectus will conform, in all material
         respects to the requirements of the Act and the rules and regulations
         of the Commission thereunder and do not and will not, as of the
         applicable effective date as to the Registration Statement and any
         amendment thereto and as of
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         the applicable filing date as to the Prospectus and any amendment or
         supplement thereto, contain an untrue statement of a material fact or
         omit to state a material fact required to be stated therein or
         necessary to make the statements therein not misleading; provided,
         however, that this representation and warranty shall not apply to any
         statements or omissions made in reliance upon and in conformity with
         information furnished in writing to the Company by Goldman, Sachs &
         Co. expressly for use therein or by a Selling Shareowner expressly for
         use in the preparation of the answers therein to Item 7 of Form S-3;

                  (v)      Since the respective dates as of which information
         is given in the Registration Statement and the Prospectus, except as
         otherwise stated therein there has not been any change in the capital
         stock or long-term debt of the Company or any of its subsidiaries or
         any material adverse change, or any development reasonably likely to
         result in a material adverse change, in or affecting the business,
         financial condition, shareowners' equity or results of operations of
         the Company and its subsidiaries taken as a whole;

                  (vi)     This Agreement has been duly authorized, executed
         and delivered by the Company;

                  (vii)    The Company and each of its subsidiaries that is a
         "significant subsidiary" as defined in Rule 1-02(w) of Regulation S-X
         (a "Significant Subsidiary"), including without limitation United
         Parcel Service, Inc., a New York corporation ("UPS-New York"), United
         Parcel Service, Inc., an Ohio corporation ("UPS-Ohio"), United Parcel
         Service Co., a Delaware corporation ("UPSCo"), and UPS Worldwide
         Forwarding, Inc. a Delaware corporation ("WWF"), have title to all
         real property and title to all personal property owned by them that is
         material to the business of the Company and its subsidiaries taken as
         a whole, in each case free and clear of all liens, encumbrances and
         defects except such as are described in the Prospectus or such as



         would not, singly or in the aggregate, have a material adverse affect
         on the Company and its subsidiaries taken as a whole;

                  (viii)   The Company has been duly incorporated and is
         validly existing as a corporation in good standing under the laws of
         the State of Delaware, with corporate power and authority to own its
         properties and conduct its business as described in the Prospectus,
         and has been duly qualified as a foreign corporation for the
         transaction of business and is in good standing under the laws of each
         other jurisdiction in which it owns or leases properties or conducts
         any business so as to require such qualification, except to the extent
         that the failure to be so qualified or be in good standing would not
         have a material adverse effect on the Company and its subsidiaries
         taken as a whole; and each Significant Subsidiary has been duly
         incorporated and is validly existing as a corporation in good standing
         under the laws of its jurisdiction of incorporation;

                  (ix)     The Company has an authorized capitalization as set
         forth in the Prospectus, and all of the issued shares of Class B Stock
         and Class A Common Stock, par value $.01 per share (the "Class A Stock"
         and, together with the Class B Stock, the "Stock"), have been duly and
         validly authorized and issued and are fully paid and non-assessable;
         the shares of Class A Stock are convertible into shares of Class B
         Stock as described in the Prospectus and all of the issued shares of
         Stock conform to the description of the Stock contained in the
         Prospectus; the Company has no shares of capital stock outstanding
         other than the Stock; and all of the issued shares of capital stock of
         each Significant Subsidiary have been duly and validly authorized and
         issued, are fully paid

                                       3

         and non-assessable and are owned directly or indirectly by the
         Company, free and clear of all adverse claims;

                  (x)     The Shares to be sold by the Selling Shareowners to
         the Underwriter hereunder have been duly and validly authorized and,
         when issued and delivered upon conversion of shares of Class A Stock
         owned by such Selling Shareowners, will be duly and validly issued and
         fully paid and non-assessable and will conform to the description of
         the Stock contained in the Prospectus;

                  (xi)    The compliance by the Company with all of the
         provisions of this Agreement and the consummation of the transactions
         herein contemplated will not conflict with or result in a breach or
         violation of any of the terms or provisions of, or constitute a
         default under, any indenture, mortgage, deed of trust, loan agreement
         or other agreement or instrument to which the Company or any
         Significant Subsidiary is a party, or by which the Company or any
         Significant Subsidiary is bound, that is material to the Company and
         its subsidiaries taken as a whole, nor will such action result in any
         violation of the provisions of the Certificate of Incorporation or
         By-laws of the Company or any statute or any order, rule or regulation
         of any court or governmental agency or body having jurisdiction over
         the Company or any Significant Subsidiary; and no consent, approval,
         authorization, order, registration or qualification of or with any
         such court or governmental agency or body is required to be obtained
         by the Company for the sale of the Shares or the consummation by the
         Company of the transactions contemplated by this Agreement, except the
         registration under the Act of the Shares and such consents, approvals,
         authorizations, registrations or qualifications as may be required
         under state securities or Blue Sky laws or any applicable law, rule or
         regulation of any foreign jurisdiction in connection with the purchase
         and distribution of the Shares by the Underwriter;

                  (xii)   Other than as set forth in the Prospectus, there are
         no legal or governmental proceedings pending to which the Company or
         any Significant Subsidiary is a party or of which any property of the
         Company or any Significant Subsidiary is the subject that are required
         to be described in the Registration Statement and the Prospectus and
         are not so described;

                  (xiii)  The Company is not and, after giving effect to the
         offering and sale of the Shares, will not be, required to register as
         an "investment company", as such term is defined in the Investment
         Company Act of 1940, as amended (the "Investment Company Act");

                  (xiv)   Deloitte & Touche LLP, who have certified certain
         financial statements of the Company and its subsidiaries are
         independent public accountants as required by the Act and the rules
         and regulations of the Commission thereunder;



                  (xv)    Except as set forth in or contemplated by the
         Prospectus, the Company and each Significant Subsidiary (i) is in
         compliance with any and all applicable foreign, federal, state and
         local laws and regulations relating to the protection of human health
         and safety, the environment or hazardous or toxic substances or
         wastes, pollutants or contaminants ("Environmental Laws"), (ii) have
         received all permits, licenses or other approvals required of them
         under applicable Environmental Laws to conduct their respective
         businesses and (iii) are in compliance with all terms and conditions
         of any
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         such permit, license or approval, except where such noncompliance with
         Environmental Laws, failure to receive required permits, licenses or
         other approvals or failure to comply with the terms and conditions of
         such permits, licenses or approvals would not, singly or in the
         aggregate, have a material adverse effect on the Company and its
         subsidiaries taken as a whole.

                  (xvi)    Except as set forth in the Prospectus, there are no
         costs or liabilities associated with Environmental Laws (including
         without limitation any capital or operating expenditures required for
         clean-up, closure of properties or compliance with Environmental Laws
         or any permit, license or approval, any related constraints on
         operating activities and any potential liabilities to third parties)
         which would, singly or in the aggregate, reasonably be expected to
         have a material adverse effect on the Company and its subsidiaries
         taken as a whole;

                  (xvii)   There are no contracts, agreements or understandings
         between the Company and any person granting such person the right to
         require the Company to file a registration statement under the Act
         with respect to any securities of the Company or to require the
         Company to include such securities with the Shares registered pursuant
         to the Registration Statement;

                  (xviii)   The Company and the Significant Subsidiaries possess
         all certificates, authorizations and permits issued by the appropriate
         federal, state or foreign regulatory authorities necessary to conduct
         the business of the Company and the Significant Subsidiaries in all
         material respects as described in the Prospectus, and neither the
         Company nor any Significant Subsidiary has received any notice of
         proceedings relating to the revocation or modification of any such
         certificate, authorization or permit which, singly or in the
         aggregate, if the subject of an unfavorable decision, ruling or
         finding, would result in a material adverse change in the condition,
         financial or otherwise, or in the earnings, business or operations of
         the Company and its subsidiaries taken as a whole, except as described
         in the Prospectus; and

                  (xix)     The Company maintains a system of internal
         accounting controls sufficient to provide reasonable assurance that
         (i) transactions are executed in accordance with management's general
         or specific authorizations; (ii) transactions are recorded as
         necessary to permit preparation of financial statements in conformity
         with generally accepted accounting principles and to maintain asset
         accountability; (iii) access to assets is permitted only in accordance
         with management's general or specific authorization; and (iv) the
         recorded accountability of assets is compared with the existing assets
         at reasonable intervals and appropriate action is taken with respect
         to any differences.

         (b)      Each of the Selling Shareowners severally, and not jointly,
represents and warrants to, and agrees with, you and the Company that:

                  (i)      All consents, approvals, authorizations and orders
         necessary for the execution and delivery by such Selling Shareowner of
         this Agreement and the Power of Attorney and the Letter Agreement
         hereinafter referred to, and for the sale and delivery of the Shares
         to be sold by such Selling Shareowner hereunder, have been obtained;
         and such Selling Shareowner has full right, power and authority to
         enter into this Agreement, the Power-of-Attorney and the Letter
         Agreement and to sell, assign, transfer and deliver the Shares to be
         sold by such Selling Shareowner hereunder;

                  (ii)     The sale of the Shares to be sold by such Selling
         Shareowner hereunder and the compliance by such Selling Shareowner
         with all of the provisions of this Agreement,
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         the Power of Attorney and the Letter Agreement and the consummation of
         the transactions herein and therein contemplated will not conflict
         with or result in a breach or violation of any of the terms or
         provisions of, or constitute a default under, any statute, indenture,
         mortgage, deed of trust, loan agreement or other agreement or
         instrument to which such Selling Shareowner is a party or by which
         such Selling Shareowner is bound or to which any of the property or
         assets of such Selling Shareowner is subject, nor will such action
         result in any violation of the provisions of the Certificate of
         Incorporation or By-laws of such Selling Shareowner if such Selling
         Shareowner is a corporation, the constitutive documents of such
         Selling Shareowner if such Selling Shareowner is an entity other than
         a corporation or any statute or any order, rule or regulation of any
         court or governmental agency or body having jurisdiction over such
         Selling Shareowner or the property of such Selling Shareowner;

                  (iii)    Such Selling Shareowner has, and immediately prior
         to the Time of Delivery (as defined in Section 4 hereof) such Selling
         Shareowner will have, good and valid title to the shares of Class A
         Stock that will convert automatically into the Shares to be sold by
         such Selling Shareowner hereunder, free and clear of all adverse
         claims; and, upon delivery of such Shares and payment therefor
         pursuant hereto, title to such Shares, free of adverse claims, will
         pass to the Underwriter;

                  (iv)     Such Selling Shareowner has not taken and will not
         take, directly or indirectly, any action which is designed to or which
         has constituted or which might reasonably be expected to cause or
         result in stabilization or manipulation of the price of any security
         of the Company to facilitate the sale or resale of the Shares;

                  (v)      To the extent that any statements or omissions made
         in the Registration Statement, any Preliminary Prospectus, the
         Prospectus or any amendment or supplement thereto are made in reliance
         upon and in conformity with written information furnished to the
         Company by such Selling Shareowner expressly for use therein, such
         Preliminary Prospectus and the Registration Statement did, and the
         Prospectus and any further amendments or supplements to the
         Registration Statement and the Prospectus, when they become effective
         or are filed with the Commission, as the case may be, will, conform in
         all material respects to the requirements of the Act and the rules and
         regulations of the Commission thereunder and will not contain any
         untrue statement of a material fact or omit to state any material fact
         required to be stated therein or necessary to make the statements
         therein not misleading;

                  (vi)     In order to document the Underwriter's compliance
         with the reporting and withholding provisions of the Tax Equity and
         Fiscal Responsibility Act of 1982 with respect to the transactions
         herein contemplated, such Selling Shareowner will deliver to you prior
         to or at the First Time of Delivery a properly completed and executed
         United States Treasury Department Form W-9 (or other applicable form
         or statement specified by Treasury Department regulations in lieu
         thereof);

                  (vii)    Such Selling Shareowner has duly executed and
         delivered a Letter Agreement, in the form heretofore furnished to you
         (the "Letter Agreement"), to Mellon Investor Services LLC, as agent
         (the "Agent"), pursuant to which such Selling Shareowner has
         irrevocably instructed the Agent to credit by book entry to an account
         designated by Goldman, Sachs & Co. all of the Shares to be sold by
         such Selling Shareowner as provided in the Letter Agreement, and such
         Selling Shareowner has duly executed and delivered a Power of
         Attorney, in the form heretofore furnished to you (the "Power of
         Attorney"), appointing the persons indicated in Schedule I hereto, and
         each of them, as such Selling Shareowner's attorneys-in-fact (the
         "Attorneys-in-Fact") with
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         authority to execute and deliver this Agreement on behalf of such
         Selling Shareowner, to determine the purchase price to be paid by the
         Underwriter to the Selling Shareowners as provided in Section 2
         hereof, to authorize the delivery of the Shares to be sold by such
         Selling Shareowner hereunder and otherwise to act on behalf of such
         Selling Shareowner in connection with the transactions contemplated by
         this Agreement and the Letter Agreement; and

                  (viii)   The shares of such Selling Shareowner's Class A Stock
         held in book-entry form at Mellon Investor Services LLC, the transfer



         agent, that are covered by such Selling Shareowner's Letter Agreement
         are subject to the interests of the Underwriter hereunder; the
         arrangements made by such Selling Shareowner under the Letter
         Agreement, and the appointment by such Selling Shareowner of the
         Attorneys-in-Fact by the Power of Attorney, are to that extent
         irrevocable; the obligations of such Selling Shareowner hereunder shall
         not be terminated by operation of law, whether by the death or
         incapacity of any individual Selling Shareowner or, in the case of an
         estate or trust, by the death or incapacity of any executor or trustee
         or the termination of such estate or trust, or in the case of a
         partnership or corporation, by the dissolution of such partnership or
         corporation, or by the occurrence of any other event; if any individual
         Selling Shareowner or any such executor or trustee should die or become
         incapacitated, or if any such estate or trust should be terminated, or
         if any such partnership or corporation should be dissolved, or if any
         other such event should occur, before the delivery of the Shares
         hereunder, certificates representing the Shares shall be delivered by
         or on behalf of such Selling Shareowner in accordance with the terms
         and conditions of this Agreement and of such Selling Shareowner's
         Letter Agreement; and actions taken by the Attorneys-in-Fact pursuant
         to the Power of Attorney granted by such Selling Shareowner shall be as
         valid as if such death, incapacity, termination, dissolution or other
         event had not occurred, regardless of whether or not the Agent, the
         Attorneys-in-Fact, or any of them, shall have received notice of such
         death, incapacity, termination, dissolution or other event.

         2.       Subject to the terms and conditions herein set forth, each of
the Selling Shareowners agrees, severally and not jointly, to sell to you, and
you agree to purchase from each of the Selling Shareowners, at a purchase price
per share of $____, the number of Shares set forth opposite their respective
names in Schedule I hereto.

         3.       Upon the authorization by you of the release of the Shares,
the Underwriter proposes to offer the Shares for sale upon the terms and
conditions set forth in the Prospectus.

         4.       (a) The Shares to be purchased by you hereunder, in definitive
form, and in such authorized denominations and registered in such names as
Goldman, Sachs & Co. may request upon at least forty-eight hours' prior notice
to the Selling Shareowners shall be delivered by or on behalf of each Selling
Shareowner to Goldman, Sachs & Co., through the facilities of the Depository
Trust Company ("DTC"), for your account, against payment by you of the purchase
price therefor by wire transfer of Federal (same-day) funds to the account
specified by each of the Selling Shareowners, as their interests may appear, to
Goldman, Sachs & Co. at least forty-eight hours in advance. The Company will
cause the certificates representing the Shares to be made available for checking
and packaging at least twenty-four hours prior to the Time of Delivery (as
defined below) at the office of DTC or its designated custodian (the "Designated
Office"). The time and date of such delivery and payment shall be 9:30 a.m., New
York time, on July __, 2002, or such other time and date as Goldman, Sachs & Co.
and the Selling Shareowners may agree upon in writing. Such time and date are
herein called the "Time of Delivery".
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         (b)      The documents to be delivered at the Time of Delivery by or
on behalf of the parties hereto pursuant to Section 7 hereof, including the
cross receipt for the Shares and any additional documents requested by the
Underwriter pursuant to Section 7(l) hereof, will be delivered at the offices
of Gibson, Dunn & Crutcher LLP, 200 Park Avenue, New York, NY 10166 (the
"Closing Location"), and the Shares will be delivered at the Designated Office,
all at the Time of Delivery. A meeting will be held at the Closing Location at
2:00 p.m., New York City time, on the New York Business Day next preceding the
Time of Delivery, at which meeting the final drafts of the documents to be
delivered pursuant to the preceding sentence will be available for review by
the parties hereto. For the purposes of this Section 4, "New York Business Day"
shall mean each Monday, Tuesday, Wednesday, Thursday and Friday which is not a
day on which banking institutions in New York are generally authorized or
obligated by law or executive order to close.

         5.       The Company agrees with the Underwriter:

                  (a)      To prepare the Prospectus in a form approved by you
         and to file such Prospectus pursuant to Rule 424(b) under the Act not
         later than the Commission's close of business on the second business
         day following the execution and delivery of this Agreement, or, if
         applicable, such earlier time as may be required by Rule 430A(a)(3)
         under the Act; to make no further amendment or any supplement to the
         Registration Statement or Prospectus prior to the Time of Delivery
         which shall be disapproved by you promptly after reasonable notice
         thereof; to advise you, promptly after it receives notice thereof, of



         the time when any amendment to the Registration Statement has been
         filed or becomes effective or any supplement to the Prospectus or any
         amended Prospectus has been filed and to furnish you with copies
         thereof; to file promptly all reports and any definitive proxy or
         information statements required to be filed by the Company with the
         Commission pursuant to Section 13(a), 13(c), 14 or 15(d) of the
         Exchange Act subsequent to the date of the Prospectus and for so long
         as the delivery of a prospectus is required in connection with the
         offering or sale of the Shares; to advise you, promptly after it
         receives notice thereof, of the issuance by the Commission of any stop
         order or of any order preventing or suspending the use of any
         Preliminary Prospectus or prospectus, of the suspension of the
         qualification of the Shares for offering or sale in any jurisdiction,
         of the initiation or threatening of any proceeding for any such
         purpose, or of any request by the Commission for the amending or
         supplementing of the Registration Statement or Prospectus or for
         additional information; and, in the event of the issuance of any stop
         order or of any order preventing or suspending the use of any
         Preliminary Prospectus or prospectus or suspending any such
         qualification, promptly to use its best efforts to obtain the
         withdrawal of such order;

                  (b)      Promptly from time to time to take such action as
         you may reasonably request to qualify the Shares for offering and sale
         under the securities laws of such jurisdictions as you may request and
         to comply with such laws so as to permit the continuance of sales and
         dealings therein in such jurisdictions for as long as may be necessary
         to complete the distribution of the Shares, provided that in
         connection therewith the Company shall not be required to qualify as a
         foreign corporation or to file a general consent to service of process
         in any jurisdiction;

                  (c)      Prior to 10:00 A.M., New York City time, on the New
         York Business Day next succeeding the date of this Agreement and from
         time to time, to furnish the Underwriter with written and electronic
         copies of the Prospectus in New York City in such quantities as you
         may reasonably request, and, if the delivery of a prospectus is
         required at any time prior to the expiration of nine months after the
         time of issue of the Prospectus in connection with the offering or
         sale of the Shares and if at such time any events shall
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         have occurred as a result of which the Prospectus as then amended or
         supplemented would include an untrue statement of a material fact or
         omit to state any material fact necessary in order to make the
         statements therein, in the light of the circumstances under which they
         were made when such Prospectus is delivered, not misleading, or, if
         for any other reason it shall be necessary during such period to amend
         or supplement the Prospectus or to file under the Exchange Act any
         document incorporated by reference in the Prospectus in order to
         comply with the Act or the Exchange Act, to notify you and upon your
         request to file such document and to prepare and furnish without
         charge to the Underwriter and to any dealer in securities as many
         written and electronic copies as you may from time to time reasonably
         request of an amended Prospectus or a supplement to the Prospectus
         which will correct such statement or omission or effect such
         compliance, and in case the Underwriter is required to deliver a
         prospectus in connection with sales of any of the Shares at any time
         nine months or more after the time of issue of the Prospectus, upon
         your request but at the expense of the Underwriter, to prepare and
         deliver to the Underwriter as many written and electronic copies as
         you may request of an amended or supplemented Prospectus complying
         with Section 10(a)(3) of the Act;

                  (d)      To make generally available to its securityholders
         as soon as practicable, but in any event not later than eighteen
         months after the effective date of the Registration Statement (as
         defined in Rule 158(c) under the Act), an earnings statement of the
         Company and its subsidiaries (which need not be audited) complying
         with Section 11(a) of the Act and the rules and regulations of the
         Commission thereunder (including, at the option of the Company, Rule
         158);

                  (e)      If the Company elects to rely upon Rule 462(b), the
         Company shall file a Rule 462(b) Registration Statement with the
         Commission in compliance with Rule 462(b) by 10:00 p.m., Washington,
         D.C. time, on the date of this Agreement, and the Company shall at the
         time of filing either pay to the Commission the filing fee for the
         Rule 462(b) Registration Statement or give irrevocable instructions
         for the payment of such fee pursuant to Rule 111(b) under the Act; and

                  (f)      Upon your request, to furnish, or cause to be



         furnished, to you an electronic version of the Company's trademarks,
         servicemarks and corporate logo for use on the website, if any,
         operated by the Underwriter for the purpose of facilitating the
         on-line offering of the Shares (the "License"); provided, however,
         that the License shall be used solely for the purpose described above,
         is granted without any fee and may not be assigned or transferred.

         6.       The Company and each of the Selling Shareowners covenant and
agree with one another and with the Underwriter that (a) such Selling
Shareowner will pay or cause to be paid a pro rata share (based on the number
of Shares to be sold by such Selling Shareowner hereunder) of the following:
(i) the fees, disbursements and expenses of the Company's counsel and
accountants in connection with the registration of the Shares under the Act and
all other expenses in connection with the preparation, printing and filing of
the Registration Statement, any Preliminary Prospectus and the Prospectus and
amendments and supplements thereto and the mailing and delivering of copies
thereof to the Underwriter and dealers; (ii) the cost of printing or producing
any Agreement among Underwriters, this Agreement, the Blue Sky Memorandum,
closing documents (including any compilations thereof) and any other documents
in connection with the offering, purchase, sale and delivery of the Shares;
(iii) all expenses in connection with the qualification of the Shares for
offering and sale under state securities laws as provided in Section 5(b)
hereof, including the fees and disbursements of counsel for the Underwriter in
connection with such qualification and in connection with the Blue
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Sky survey; (iv) all fees and expenses in connection with listing the Shares on
the New York Stock Exchange and (v) the filing fees incident to, and the fees
and disbursements of counsel for the Underwriter in connection with, securing
any required review by the National Association of Securities Dealers, Inc. of
the terms of the sale of the Shares; and (b) the Company will pay or cause to
be paid: (i) the cost of preparing stock certificates; (ii) the cost and
charges of any transfer agent or registrar; (iii) the fees, disbursements and
expenses of Gibson, Dunn & Crutcher LLP as counsel for the Underwriter that are
not referred to in clauses (a)(iii) or (a)(v) above; and (iv) all other costs
and expenses incident to the performance of its obligations hereunder which are
not otherwise specifically provided for in this Section; and (c) such Selling
Shareowner will pay or cause to be paid all costs and expenses incident to the
performance of such Selling Shareowner's obligations hereunder which are not
otherwise specifically provided for in this Section, including (i) any fees and
expenses of counsel for such Selling Shareowner, (ii) such Selling Shareowner's
pro rata share of the fees and expenses of the Attorneys-in-Fact and the Agent,
and (iii) all expenses and taxes incident to the sale and delivery of the
Shares to be sold by such Selling Shareowner to the Underwriter hereunder. In
connection with clause (c)(iii) of the preceding sentence, Goldman, Sachs & Co.
agrees to pay New York State stock transfer tax, and each Selling Shareowner
agrees to reimburse Goldman, Sachs & Co. for associated carrying costs if such
tax payment is not rebated on the day of payment and for any portion of such
tax payment not rebated. It is understood, however, that the Company shall
bear, and the Selling Shareowners shall not be required to pay or to reimburse
the Company for, the cost of any other matters not directly relating to the
sale and purchase of the Shares pursuant to this Agreement, and that, except as
provided in this Section, and Sections 8 and 10 hereof, the Underwriter will
pay all of its own costs and expenses, other than the fees, disbursements and
expenses of its counsel referred to above, including stock transfer taxes on
resale of any of the Shares by it, and any advertising expenses connected with
any offers it may make.

         7.       The obligations of the Underwriter hereunder shall be
subject, in your discretion, to the condition that all representations and
warranties and other statements of the Company and of the Selling Shareowners
herein are, at and as of the Time of Delivery, true and correct, the condition
that the Company and the Selling Shareowners shall have performed all of its
and their obligations hereunder theretofore to be performed, and the following
additional conditions:

                  (a)      The Prospectus shall have been filed with the
         Commission pursuant to Rule 424(b) within the applicable time period
         prescribed for such filing by the rules and regulations under the Act
         and in accordance with Section 5(a) hereof; if the Company has elected
         to rely upon Rule 462(b), the Rule 462(b) Registration Statement shall
         have become effective by 10:00 p.m., Washington, D.C. time, on the
         date of this Agreement; no stop order suspending the effectiveness of
         the Registration Statement or any part thereof shall have been issued
         and no proceeding for that purpose shall have been initiated or
         threatened by the Commission; and all requests for additional
         information on the part of the Commission shall have been complied
         with to your reasonable satisfaction;

                  (b)      Gibson, Dunn & Crutcher LLP, counsel for the
         Underwriter, shall have furnished to you such written opinion or
         opinions (a draft of each such opinion is attached as Annex II(a)



         hereto), dated the Time of Delivery, with respect to the matters
         covered in paragraphs (i), (ii), (iii), (iv), (vi) and (vii) of
         subsection (c) below as well as such other related matters as you may
         reasonably request, and such counsel shall have received such papers
         and information as they may reasonably request to enable them to pass
         upon such matters;
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                  (c)      King & Spalding, counsel for the Company, shall have
         furnished to you their written opinion (a draft of such opinion is
         attached as Annex II(b) hereto), dated the Time of Delivery, in form
         and substance satisfactory to you, to the effect that:

                           (i)      The Company has been duly incorporated and
                  is validly existing as a corporation in good standing under
                  the laws of the State of Delaware, with corporate power and
                  authority to own its properties and conduct its business as
                  described in the Prospectus;

                           (ii)     The Company has an authorized
                  capitalization as set forth in the Prospectus, and all of the
                  issued shares of capital stock of the Company have been duly
                  and validly authorized and issued and are fully paid and
                  non-assessable; and the Shares conform to the description of
                  the Stock contained in the Prospectus;

                           (iii)    This Agreement has been duly authorized,
                  executed and delivered by the Company;

                           (iv)     The statements set forth in the Prospectus
                  under the caption "Description of Capital Stock", insofar as
                  they purport to constitute a summary of the terms of the Stock
                  and under the caption "Underwriting", insofar as they purport
                  to describe the provisions of the laws and documents referred
                  to therein, fairly summarize the matters referred to therein;

                           (v)      The Company is not required to be
                  registered as an "investment company", as such term is
                  defined in the Investment Company Act;

                           (vi)     The documents incorporated by reference in
                  the Prospectus or any further amendment or supplement thereto
                  made by the Company prior to the Time of Delivery (other than
                  the financial statements and related schedules therein, as to
                  which such counsel need express no opinion), when they became
                  effective or were filed with the Commission, as the case may
                  be, complied as to form in all material respects with the
                  requirements of the Act or the Exchange Act, as applicable
                  and the rules and regulations of the Commission thereunder;
                  and

                           (vii)    The Registration Statement and the
                  Prospectus and any further amendments and supplements thereto
                  made by the Company prior to the Time of Delivery (other than
                  the financial statements and related schedules therein, as to
                  which such counsel need express no opinion) comply as to form
                  in all material respects with the requirements of the Act and
                  the rules and regulations thereunder.

                 In addition, such counsel shall state that although such
         counsel does not assume any responsibility for the accuracy,
         completeness or fairness of the statements contained in the
         Registration Statement or the Prospectus, except for those referred to
         in the opinion in subsection (iv) of this Section 7(c), it has no
         reason to believe (A) that, as of its effective date, the Registration
         Statement or any further amendment thereto made by the Company prior
         to the Time of Delivery (other than the financial statements and
         related schedules therein, as to which such counsel need express no
         opinion) contained an untrue statement of a material fact or omitted
         to state a material fact required to be stated therein or necessary to
         make the statements therein not misleading or (B) that, as of its
         date, the Prospectus or any further amendment or supplement thereto
         made by the Company prior to the Time of Delivery (other than the
         financial statements and related schedules therein, as to which such
         counsel need express no opinion) contained an untrue statement of a
         material fact or omitted to state a material fact necessary in order
         to make the statements therein, in the light of the circumstances
         under which they were made, not misleading or that, as of the Time of
         Delivery, either the Registration
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         Statement or the Prospectus or any further amendment or supplement
         thereto made by the Company prior to the Time of Delivery (other than
         the financial statements and related schedules therein, as to which
         such counsel need express no opinion) contains an untrue statement of
         a material fact or omits to state a material fact necessary to make
         the statements therein, in the light of the circumstances under which
         they were made, not misleading; and they do not know of any amendment
         to the Registration Statement required to be filed or of any contracts
         or other documents of a character required to be filed as an exhibit
         to the Registration Statement or required to be incorporated by
         reference into the Prospectus or required to be described in the
         Registration Statement or the Prospectus which are not filed or
         incorporated by reference or described as required;

                  (d)      [Name], [Title] for the Company shall have furnished
         to you [his] written opinion (a draft of such opinion is attached as
         Annex II(c) hereto), dated the Time of Delivery, in form and substance
         satisfactory to you, to the effect that:

                           (i)      The Company has been duly qualified as a
                                    foreign corporation for the transaction of
                  business and is in good standing under the laws of each other
                  jurisdiction in which it owns or leases properties or
                  conducts any business so as to require such qualification,
                  except to the extent that the failure to be so qualified
                  would not have a material adverse effect on the Company and
                  its subsidiaries taken as a whole;

                           (ii)     Each Significant Subsidiary, including
                  without limitation UPS-New York, UPS-Ohio, UPSCo and WWF, has
                  been duly incorporated and is validly existing as a
                  corporation in good standing under the laws of its
                  jurisdiction of incorporation; and all of the issued shares
                  of capital stock of each such subsidiary have been duly and
                  validly authorized and issued, are fully paid and
                  non-assessable, and are owned directly or indirectly by the
                  Company, free and clear of all adverse claims;

                           (iii)    After due inquiry, such counsel does not
                  know of any legal or governmental proceedings pending to
                  which the Company or any Significant Subsidiary is a party or
                  of which any property of the Company or any Significant
                  Subsidiary is the subject, that are required to be described
                  in the Registration Statement or the Prospectus and are not
                  so described;

                           (iv)     The compliance by the Company with all of
                  the provisions of this Agreement and the consummation of the
                  transactions herein contemplated will not (A) conflict with
                  or result in a breach or violation of any of the terms or
                  provisions of, or constitute a default under, any indenture,
                  mortgage, deed of trust, loan agreement or other agreement or
                  instrument known to such counsel to which the Company or any
                  of its subsidiaries is a party or by which the Company or any
                  of its subsidiaries is bound that is material to the Company
                  and its subsidiaries taken as a whole, (B) result in any
                  violation of the provisions of the Certificate of
                  Incorporation or By-laws of the Company or (C) result in any
                  violation of any statute or any order, rule or regulation
                  (except for federal and state securities laws and
                  regulations, as to which counsel need not express any opinion
                  under this clause (iv)) known to such counsel of any court or
                  governmental agency or body having jurisdiction over the
                  Company or any of its subsidiaries or any of their properties
                  except in the case of clause (A) or (C) where such violation
                  would not have a material adverse effect on the Company and
                  its subsidiaries taken as a whole;
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                           (v)      No consent, approval, authorization, order,
                  registration or qualification of or with any such court or
                  governmental agency or body is required to be obtained by the
                  Company for the sale of the Shares or the consummation by the
                  Company of the transactions contemplated by this Agreement,
                  except the registration under the Act of the Shares, and such
                  consents, approvals, authorizations, registrations or
                  qualifications as may be required under state securities or
                  Blue Sky laws or any applicable law, rule or regulation of
                  any foreign jurisdiction in connection with the purchase and
                  distribution of the Shares by the Underwriter;



                           (vi)     The documents incorporated by reference in
                  the Prospectus or any further amendment or supplement thereto
                  made by the Company prior to the Time of Delivery (other than
                  the financial statements and related schedules therein, as to
                  which such counsel need express no opinion), when they became
                  effective or were filed with the Commission, as the case may
                  be, complied as to form in all material respects with the
                  requirements of the Act or the Exchange Act, as applicable
                  and the rules and regulations of the Commission thereunder;
                  and

                           (vii)    The Registration Statement and the
                  Prospectus and any further amendments and supplements thereto
                  made by the Company prior to the Time of Delivery (other than
                  the financial statements and related schedules therein, as to
                  which such counsel need express no opinion) comply as to form
                  in all material respects with the requirements of the Act and
                  the rules and regulations thereunder.

                 In addition, such counsel shall state that: (i) although such
         counsel does not assume responsibility for the accuracy, completeness
         or fairness of the statements contained in any of the documents
         incorporated by reference in the Prospectus or any further amendment
         or supplement thereto made by the Company prior to the Time of
         Delivery, such counsel has no reason to believe that any of such
         documents, when such documents became effective or were so filed, as
         the case may be, contained, in the case of a registration statement
         which became effective under the Act, an untrue statement of a
         material fact, or omitted to state a material fact required to be
         stated therein or necessary to make the statements therein not
         misleading, or, in the case of other documents which were filed under
         the Exchange Act with the Commission, an untrue statement of a
         material fact or omitted to state a material fact necessary in order
         to make the statements therein, in the light of the circumstances
         under which they were made when such documents were so filed, not
         misleading; and (ii) although such counsel does do not assume any
         responsibility for the accuracy, completeness or fairness of the
         statements contained in the Registration Statement or the Prospectus,
         such counsel has no reason to believe (A) that, as of its effective
         date, the Registration Statement or any further amendment thereto made
         by the Company prior to the Time of Delivery (other than the financial
         statements and related schedules therein, as to which such counsel
         need express no opinion) contained an untrue statement of a material
         fact or omitted to state a material fact required to be stated therein
         or necessary to make the statements therein not misleading or (B)
         that, as of its date, the Prospectus or any further amendment or
         supplement thereto made by the Company prior to the Time of Delivery
         (other than the financial statements and related schedules therein, as
         to which such counsel need express no opinion) contained an untrue
         statement of a material fact or omitted to state a material fact
         necessary to make the statements therein, in the light of the
         circumstances under which they were made, not misleading or that, as
         of the Time of Delivery, either the Registration Statement or the
         Prospectus or any further amendment or supplement thereto made by the
         Company prior to the Time of Delivery (other than the financial
         statements and related schedules therein, as to which such
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         counsel need express no opinion) contains an untrue statement of a
         material fact or omits to state a material fact necessary to make the
         statements therein, in the light of the circumstances under which they
         were made, not misleading; and such counsel does not know of any
         amendment to the Registration Statement required to be filed or of any
         contracts or other documents of a character required to be filed as an
         exhibit to the Registration Statement or required to be incorporated
         by reference into the Prospectus or required to be described in the
         Registration Statement or the Prospectus which are not filed or
         incorporated by reference or described as required;

                  (e)      The respective counsel for each of the Selling
         Shareowners, as indicated in Schedule I hereto, each shall have
         furnished to you their written opinion with respect to each of the
         Selling Shareowners for whom they are acting as counsel (a draft of
         each such opinion is attached as Annex II(d) hereto), dated the Time
         of Delivery, in form and substance satisfactory to you, to the effect
         that:

                           (i)      The Power-of-Attorney and the Letter
                  Agreement have been duly executed and delivered by such
                  Selling Shareowner and constitute valid and binding agreements
                  of such Selling Shareowner in accordance with their terms;



                           (ii)     This Agreement has been duly executed and
                  delivered by or on behalf of such Selling Shareowner; and the
                  sale of the Shares to be sold by such Selling Shareowner
                  hereunder and the compliance by such Selling Shareowner with
                  all of the provisions of this Agreement, the
                  Power-of-Attorney and the Letter Agreement and the
                  consummation of the transactions herein and therein
                  contemplated will not conflict with or result in a breach or
                  violation of any terms or provisions of, or constitute a
                  default under, any statute, indenture, mortgage, deed of
                  trust, loan agreement or other agreement or instrument known
                  to such counsel to which such Selling Shareowner is a party
                  or by which such Selling Shareowner is bound or to which any
                  of the property or assets of such Selling Shareowner is
                  subject, nor will such action result in any violation of the
                  provisions of the Certificate of Incorporation or By-laws of
                  such Selling Shareowner if such Selling Shareowner is a
                  corporation or any order, rule or regulation known to such
                  counsel of any court or governmental agency or body having
                  jurisdiction over such Selling Shareowner or the property of
                  such Selling Shareowner;

                           (iii)    No consent, approval, authorization or
                  order of any court or governmental agency or body is required
                  for the consummation of the transactions contemplated by this
                  Agreement in connection with the Shares to be sold by such
                  Selling Shareowner hereunder, except such as have been
                  obtained under the Act and such as may be required under
                  state securities or Blue Sky laws or any applicable law, rule
                  or regulation of any foreign jurisdiction in connection with
                  the purchase and distribution of such Shares by the
                  Underwriter;

                           (iv)     Immediately prior to the Time of Delivery,
                  the shares of Class A Stock to be converted into the Shares
                  sold at the Time of Delivery by such Selling Shareowner under
                  this Agreement were registered on the books of the Company in
                  the name of such Selling Shareowner, such Selling Shareowner
                  owned such Class A Stock free and clear of all adverse claims
                  within the meaning of the Uniform Commercial Code, and such
                  Selling Shareowner had full right, power and authority to
                  sell, assign, transfer and deliver the Shares to be sold by
                  such Selling Shareowner hereunder; and

                           (v)      The Shares have been acquired, free and
                  clear of all adverse claims, by the Underwriter who has
                  purchased such Shares without notice of any adverse claim
                  within the meaning of the Uniform Commercial Code.
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         In rendering the opinions in paragraphs (ii) and (iii), such counsel
may rely upon a certificate of such Selling Shareowner in respect of matters
of fact confirming that no such breach or violation of the agreements or
instruments referred to therein would result from, and no consent, approval,
authorization or order of any court or governmental agency or body is required
for, the consummation of the transactions contemplated hereby; provided that
such counsel shall state that they have no reason to believe that reliance on
the certificate is unreasonable. In rendering the opinion in paragraphs (iv)
and (v), such counsel may rely upon a certificate of such Selling Shareowner in
respect of matters of fact as to ownership of, and liens, encumbrances,
equities or claims on, the Shares sold by such Selling Shareowner, provided
that such counsel shall state that they have no reason to believe that reliance
on the certificate is unreasonable;

                  (f)      On the date of the Prospectus at a time prior to the
         execution of this Agreement, at 9:30 a.m., New York City time, on the
         effective date of any post-effective amendment to the Registration
         Statement filed subsequent to the date of this Agreement and also at
         the Time of Delivery, Deloitte & Touche LLP shall have furnished to
         you a letter or letters, dated the respective dates of delivery
         thereof, in form and substance satisfactory to you, to the effect set
         forth in Annex I hereto (the executed copy of the letter delivered
         prior to the execution of this Agreement is attached as Annex I(a)
         hereto and a draft of the form of letter to be delivered on the
         effective date of any post-effective amendment to the Registration
         Statement and as of the Time of Delivery is attached as Annex I(b)
         hereto);

                  (g)      Since the respective dates as of which information
         is given in the Prospectus neither the Company nor any of its
         subsidiaries shall have sustained any loss or interference with its
         business from any calamity, labor dispute or court or governmental
         action, order or decree, and there shall not have been any change in



         the capital stock or long-term debt of the Company or any of its
         subsidiaries or any change, or any development reasonably likely to
         result in a change, in or affecting the business, financial condition,
         shareowners' equity or results of operations of the Company and its
         subsidiaries, otherwise than as set forth or contemplated in the
         Prospectus, the effect of which in any such case is in your judgment
         so material and adverse as to make it impracticable or inadvisable to
         proceed with the public offering or the delivery of the Shares on the
         terms and in the manner contemplated in the Prospectus;

                  (h)      On or after the date hereof (i) no downgrading shall
         have occurred in the rating accorded the Company's debt securities by
         any "nationally recognized statistical rating organization", as that
         term is defined by the Commission for purposes of Rule 436(g)(2) under
         the Act, and (ii) no such organization shall have publicly announced
         that it has under surveillance or review, with possible negative
         implications, its rating of any of the Company's debt securities;

                  (i)      On or after the date hereof there shall not have
         occurred any of the following: (i) a suspension or material limitation
         in trading in securities generally on the New York Stock Exchange;
         (ii) a suspension or material limitation in trading in the Company's
         securities on the New York Stock Exchange; (iii) a general moratorium
         on commercial banking activities declared by either Federal or New
         York State authorities or a material disruption in commercial banking
         or securities settlement or clearance services in the United States;
         or (iv) the outbreak or escalation of hostilities involving the United
         States or the declaration by the United States of a national emergency
         or war; or (v) the occurrence of any other calamity or crisis or any
         change in financial, political or economic conditions in the United
         States or elsewhere, if the effect of any such event specified in
         clause (iv) or (v) in your judgment makes it impracticable or
         inadvisable to proceed with the public offering or the delivery of the
         Shares on the terms and in the manner contemplated in the Prospectus;

                  (j)      The Shares at the Time of Delivery shall have been
         duly listed, subject to notice of issuance, on the New York Stock
         Exchange;
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                  (k)      The Company shall have complied with the provisions
         of Section 5(c) hereof with respect to the furnishing of prospectuses
         on the New York Business Day next succeeding the date of this
         Agreement; and

                  (l)      The Company and the Selling Shareowners shall have
         furnished or caused to be furnished to you at the Time of Delivery
         certificates of officers of the Company and of the Selling
         Shareowners, respectively, satisfactory to you as to the accuracy of
         the representations and warranties of the Company and the Selling
         Shareowners, respectively, herein at and as of the Time of Delivery,
         as to the performance by the Company and the Selling Shareowners of
         all of their respective obligations hereunder to be performed at or
         prior to the Time of Delivery, and as to such other matters as you may
         reasonably request, and the Company shall have furnished or caused to
         be furnished certificates as to the matters set forth in subsections
         (a) and (f) of this Section.

         8.       (a) The Company will indemnify and hold harmless the
Underwriter against any losses, claims, damages or liabilities to which the
Underwriter may become subject, under the Act or otherwise, insofar as such
losses, claims, damages or liabilities (or actions in respect thereof) arise
out of or are based upon an untrue statement or alleged untrue statement of a
material fact contained in any Preliminary Prospectus, the Registration
Statement or the Prospectus, or any amendment or supplement thereto, or arise
out of or are based upon the omission or alleged omission to state therein a
material fact required to be stated therein or necessary to make the statements
therein not misleading, and will reimburse the Underwriter for any legal or
other expenses reasonably incurred by the Underwriter in connection with
investigating or defending any such action or claim as such expenses are
incurred; provided, however, that the Company shall not be liable in any such
case to the extent that any such loss, claim, damage or liability arises out of
or is based upon an untrue statement or alleged untrue statement or omission or
alleged omission made in any Preliminary Prospectus, the Registration Statement
or the Prospectus or any such amendment or supplement in reliance upon and in
conformity with written information furnished to the Company by Goldman, Sachs
& Co. expressly for use therein.

         (b)      Each of the Selling Shareowners, severally but not jointly,
will indemnify and hold harmless the Underwriter against any losses, claims,
damages or liabilities to which the Underwriter may become subject, under the
Act or otherwise, insofar as such losses, claims, damages or liabilities (or



actions in respect thereof) arise out of or are based upon an untrue statement
or alleged untrue statement of a material fact contained in any Preliminary
Prospectus, the Registration Statement or the Prospectus, or any amendment or
supplement thereto, or arise out of or are based upon the omission or alleged
omission to state therein a material fact required to be stated therein or
necessary to make the statements therein not misleading, in each case to the
extent, but only to the extent, that such untrue statement or alleged untrue
statement or omission or alleged omission was made in any Preliminary
Prospectus, the Registration Statement or the Prospectus or any such amendment
or supplement in reliance upon and in conformity with written information
furnished to the Company by such Selling Shareowner expressly for use therein;
and will reimburse the Underwriter for any legal or other expenses reasonably
incurred by the Underwriter in connection with investigating or defending any
such action or claim as such expenses are incurred; provided, however, that
such Selling Shareowner shall not be liable in any such case to the extent that
any such loss, claim, damage or liability arises out of or is based upon an
untrue statement or alleged untrue statement or omission or alleged omission
made in any Preliminary Prospectus, the Registration Statement or the
Prospectus or any such amendment or supplement in reliance upon and in
conformity with written information furnished to the Company by Goldman, Sachs
& Co. expressly for use therein; and provided, further, that the
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liability of a Selling Shareowner pursuant to this subsection (b) shall not
exceed the product of the number of Shares sold by such Selling Shareowner and
the initial public offering price of the Shares as set forth in the Prospectus.

         (c)      The Underwriter will indemnify and hold harmless the Company
and each Selling Shareowner against any losses, claims, damages or liabilities
to which the Company or such Selling Shareowner may become subject, under the
Act or otherwise, insofar as such losses, claims, damages or liabilities (or
actions in respect thereof) arise out of or are based upon an untrue statement
or alleged untrue statement of a material fact contained in any Preliminary
Prospectus, the Registration Statement or the Prospectus, or any amendment or
supplement thereto, or arise out of or are based upon the omission or alleged
omission to state therein a material fact required to be stated therein or
necessary to make the statements therein not misleading, in each case to the
extent, but only to the extent, that such untrue statement or alleged untrue
statement or omission or alleged omission was made in any Preliminary
Prospectus, the Registration Statement or the Prospectus or any such amendment
or supplement in reliance upon and in conformity with written information
furnished to the Company by Goldman, Sachs & Co. expressly for use therein; and
will reimburse the Company and each Selling Shareowner for any legal or other
expenses reasonably incurred by the Company or such Selling Shareowner in
connection with investigating or defending any such action or claim as such
expenses are incurred.

         (d)      Promptly after receipt by an indemnified party under
subsection (a), (b) or (c) above of notice of the commencement of any action,
such indemnified party shall, if a claim in respect thereof is to be made
against the indemnifying party under such subsection, notify the indemnifying
party in writing of the commencement thereof; but the omission so to notify the
indemnifying party shall not relieve it from any liability which it may have to
any indemnified party otherwise than under such subsection. In case any such
action shall be brought against any indemnified party and it shall notify the
indemnifying party of the commencement thereof, the indemnifying party shall be
entitled to participate therein and, to the extent that it shall wish, jointly
with any other indemnifying party similarly notified, to assume the defense
thereof, with counsel satisfactory to such indemnified party (who shall not,
except with the consent of the indemnified party, be counsel to the
indemnifying party), and, after notice from the indemnifying party to such
indemnified party of its election so to assume the defense thereof, the
indemnifying party shall not be liable to such indemnified party under such
subsection for any legal expenses of other counsel or any other expenses, in
each case subsequently incurred by such indemnified party, in connection with
the defense thereof other than reasonable costs of investigation. No
indemnifying party shall, without the written consent of the indemnified party,
effect the settlement or compromise of, or consent to the entry of any judgment
with respect to, any pending or threatened action or claim in respect of which
indemnification or contribution may be sought hereunder (whether or not the
indemnified party is an actual or potential party to such action or claim)
unless such settlement, compromise or judgment (i) includes an unconditional
release of the indemnified party from all liability arising out of such action
or claim and (ii) does not include a statement as to or an admission of fault,
culpability or a failure to act, by or on behalf of any indemnified party.

         (e)      If the indemnification provided for in this Section 8 is
unavailable to or insufficient to hold harmless an indemnified party under
subsection (a), (b) or (c) above in respect of any losses, claims, damages or
liabilities (or actions in respect thereof) referred to therein, then each
indemnifying party shall contribute to the amount paid or payable by such
indemnified party as a result of such losses, claims, damages or liabilities



(or actions in respect thereof) in such proportion as is appropriate to reflect
the relative benefits received by the Company and the Selling Shareowners on
the one hand and the Underwriter on the other from the offering of
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the Shares. If, however, the allocation provided by the immediately preceding
sentence is not permitted by applicable law or if the indemnified party failed
to give the notice required under subsection (d) above, then each indemnifying
party shall contribute to such amount paid or payable by such indemnified party
in such proportion as is appropriate to reflect not only such relative benefits
but also the relative fault of the Company and the Selling Shareowners on the
one hand and the Underwriter on the other in connection with the statements or
omissions which resulted in such losses, claims, damages or liabilities (or
actions in respect thereof), as well as any other relevant equitable
considerations. The relative benefits received by the Company and the Selling
Shareowners on the one hand and the Underwriter on the other shall be deemed to
be in the same proportion as the total net proceeds from the offering (before
deducting expenses) received by the Company and the Selling Shareowners bear to
the total underwriting discounts and commissions received by the Underwriter,
in each case as set forth in the table on the cover page of the Prospectus. The
relative fault shall be determined by reference to, among other things, whether
the untrue or alleged untrue statement of a material fact or the omission or
alleged omission to state a material fact relates to information supplied by
the Company or the Selling Shareowners on the one hand or the Underwriter on
the other and the parties' relative intent, knowledge, access to information
and opportunity to correct or prevent such statement or omission. The Company,
each of the Selling Shareowners and the Underwriter agree that it would not be
just and equitable if contributions pursuant to this subsection (e) were
determined by pro rata allocation or by any other method of allocation which
does not take account of the equitable considerations referred to above in this
subsection (e). The amount paid or payable by an indemnified party as a result
of the losses, claims, damages or liabilities (or actions in respect thereof)
referred to above in this subsection (e) shall be deemed to include any legal
or other expenses reasonably incurred by such indemnified party in connection
with investigating or defending any such action or claim. Notwithstanding the
provisions of this subsection (e), the Underwriter shall not be required to
contribute any amount in excess of the amount by which the total price at which
the Shares underwritten by it and distributed to the public were offered to the
public exceeds the amount of any damages which the Underwriter has otherwise
been required to pay by reason of such untrue or alleged untrue statement or
omission or alleged omission. No person guilty of fraudulent misrepresentation
(within the meaning of Section 11(f) of the Act) shall be entitled to
contribution from any person who was not guilty of such fraudulent
misrepresentation.

         (f)      The obligations of the Company and the Selling Shareowners
under this Section 8 shall be in addition to any liability which the Company
and the respective Selling Shareowners may otherwise have and shall extend,
upon the same terms and conditions, to each person, if any, who controls the
Underwriter within the meaning of the Act; and the obligations of the
Underwriter under this Section 8 shall be in addition to any liability which
the Underwriter may otherwise have and shall extend, upon the same terms and
conditions, to each officer and director of the Company and to each person, if
any, who controls the Company or any Selling Shareowner within the meaning of
the Act.

         9.       The respective indemnities, agreements, representations,
warranties and other statements of the Company, the Selling Shareowners and the
Underwriter, as set forth in this Agreement or made by or on behalf of them,
respectively, pursuant to this Agreement, shall remain in full force and
effect, regardless of any investigation (or any statement as to the results
thereof) made by or on behalf of the Underwriter or any controlling person of
the Underwriter, or the Company, or any of the Selling Shareowners, or any
officer or director or controlling person of the Company, or any controlling
person of any Selling Shareowner, and shall survive delivery of and payment for
the Shares.
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         10.      If for any reason the Shares are not delivered by or on
behalf of the Selling Shareowners as provided herein, each of the Selling
Shareowners pro rata (based on the number of Shares to be sold by the Company
and such Selling Shareowner hereunder) will reimburse the Underwriter for all
out-of-pocket expenses reasonably incurred by the Underwriter in making
preparations for the purchase, sale and delivery of the Shares, but the Company
and the Selling Shareowners shall then be under no further liability to the
Underwriter except as provided in Sections 6 and 8 hereof.

         11.      In all dealings with any Selling Shareowner hereunder, you
and the Company shall be entitled to act and rely upon any statement, request,



notice or agreement on behalf of such Selling Shareowner made or given by any
or all of the Attorneys-in-Fact for such Selling Shareowner.

         All statements, requests, notices and agreements hereunder shall be in
writing, and if to the Underwriter shall be delivered or sent by mail, telex or
facsimile transmission to you at 85 Broad Street, New York, New York 10004,
Attention: Registration Department (facsimile no: 212-___-____); if to any
Selling Shareowner shall be delivered or sent by mail, telex or facsimile
transmission to counsel for such Selling Shareowner at its address set forth in
Schedule I hereto; and if to the Company shall be delivered or sent by mail,
telex or facsimile transmission to the address of the Company set forth in the
Registration Statement, Attention: Secretary. Any such statements, requests,
notices or agreements shall take effect upon receipt thereof.

         12.      This Agreement shall be binding upon, and inure solely to the
benefit of, the Underwriter, the Company and the Selling Shareowners and, to
the extent provided in Sections 8 and 10 hereof, the officers and directors of
the Company and each person who controls the Company, any Selling Shareowner or
the Underwriter, and their respective heirs, executors, administrators,
successors and assigns, and no other person shall acquire or have any right
under or by virtue of this Agreement. No purchaser of any of the Shares from
any Underwriter shall be deemed a successor or assign by reason merely of such
purchase.

         13.      Time shall be of the essence of this Agreement. As used
herein, the term "business day" shall mean any day when the Commission's office
in Washington, D.C. is open for business.

         14.      THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK.

         15.      This Agreement may be executed by any one or more of the
parties hereto in any number of counterparts, each of which shall be deemed to
be an original, but all such counterparts shall together constitute one and the
same instrument.

         16.      The Company and the Selling Shareowners are authorized,
subject to applicable law, to disclose any and all aspects of this potential
transaction that are necessary to support any U.S. federal income tax benefits
expected to be claimed with respect to such transaction, without the
Underwriter imposing any limitation of any kind.

         If the foregoing is in accordance with your understanding, please sign
and return to us six counterparts hereof, and upon the acceptance hereof by you
this letter and such acceptance hereof shall constitute a binding agreement
among the Underwriter, the Company and each of the Selling Shareowners.
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         Any person executing and delivering this Agreement as Attorney-in-Fact
for a Selling Shareowner represents by so doing that he has been duly appointed
as Attorney-in-Fact by such Selling Shareowner pursuant to a validly existing
and binding Power-of-Attorney which authorizes such Attorney-in-Fact to take
such action.

                                    Very truly yours,

                                    UNITED PARCEL SERVICE, INC.

                                    By:
                                       ----------------------------------------
                                       Name:
                                       Title:

                                    ANNIE E. CASEY FOUNDATION
                                    UPS RETIREMENT PLAN
                                    UPS PENSION PLAN
                                    UPS THRIFT PLAN

                                    By:
                                       ----------------------------------------
                                       Name:
                                       As Attorney-in-Fact acting on behalf of
                                       each of the Selling Shareowners named in
                                       Schedule I to this Agreement

Accepted as of the date hereof at
        New York, NY



GOLDMAN, SACHS & CO.

By:
   ----------------------------------------
   Name:
   Title:
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                                   SCHEDULE I

<TABLE>
<CAPTION>
                                                                           TOTAL NUMBER OF
                                                                                SHARES
                                                                              TO BE SOLD
                                                                           ---------------
<S>                                                                        <C>
The Selling Shareowners:............................................
     Annie E. Casey Foundation(a)...................................
     UPS Retirement Plan(b).........................................
     UPS Thrift Plan(c).............................................
     UPS Pension Plan(d)............................................
                                                                           ---------------
         Total......................................................
                                                                           ===============
</TABLE>

(a)      Annie E. Casey Foundation is represented by Schnader Harrison Segal &
         Lewis LLP, 1600 Market Street, Suite 3600, Philadelphia, Pennsylvania
         19103, attention: Joseph J. Devine (facsimile no. 215-751-2205) and has
         appointed D. Scott Davis and Thomas Delbrook, and each of them, as the
         Attorneys-in-Fact for such Selling Shareowner.

(b)      The UPS Retirement Plan is represented by [NAME AND ADDRESS OF COUNSEL]
         and has appointed D. Scott Davis and Thomas Delbrook, and each of them,
         as the Attorneys-in-Fact for such Selling Shareowner.

(c)      The UPS Thrift Plan is represented by [NAME AND ADDRESS OF COUNSEL] and
         has appointed D. Scott Davis and Thomas Delbrook, and each of them, as
         the Attorneys-in-Fact for such Selling Shareowner.

(d)      The UPS Pension Plan is represented by [NAME AND ADDRESS OF COUNSEL]
         and has appointed D. Scott Davis and Thomas Delbrook, and each of them,
         as the Attorneys-in-Fact for such Selling Shareowner.

                                    ANNEX I

         Pursuant to Section 7(f) of the Underwriting Agreement, the
accountants shall furnish letters to the Underwriter to the effect that:

                  (i)      They are independent certified public accountants
         with respect to the Company and its subsidiaries within the meaning of
         the Act and the applicable published rules and regulations thereunder;

                  (ii)     In their opinion, the financial statements and any
         supplementary financial information and schedules audited by them and
         included or incorporated by reference in the Registration Statement or
         the Prospectus comply as to form in all material respects with the
         applicable accounting requirements of the Act or the Exchange Act, as
         applicable, and the related published rules and regulations
         thereunder;

                  (iii)    They have made a review in accordance with standards
         established by the American Institute of Certified Public Accountants
         of the unaudited consolidated statements of income, consolidated
         balance sheets, consolidated statements of shareowners' equity and
         consolidated statements of cash flows included in the Prospectus
         and/or included in the Company's quarterly report on Form 10-Q
         incorporated by reference into the Prospectus as indicated in their
         reports thereon copies of which have been separately furnished to the
         Underwriter; and on the basis of specified procedures including
         inquiries of officials of the Company who have responsibility for
         financial and accounting matters regarding whether the unaudited
         consolidated financial statements referred to in paragraph (vi)(A)(i)
         below comply as to form in all material respects with the applicable
         accounting requirements of the Exchange Act and the related published
         rules and regulations, nothing came to their attention that caused



         them to believe that the unaudited condensed consolidated financial
         statements do not comply as to form in all material respects with the
         applicable accounting requirements of the Exchange Act and the related
         published rules and regulations;

                  (iv)     They have compared the unaudited selected financial
         information with respect to the consolidated results of operations and
         financial position of the Company for the five most recent fiscal
         years included in the Prospectus and included or incorporated by
         reference in Item 6 of the Company's Annual Report on Form 10-K for
         the most recent fiscal year agrees with the corresponding amounts
         (after restatement where applicable) in the audited consolidated
         financial statements for such five fiscal years which were included or
         incorporated by reference in the Company's Annual Reports on Form 10-K
         for such fiscal years and found them to be in agreement;

                  (v)      They have compared the information in the Prospectus
         under selected captions with the disclosure requirements of Regulation
         S-K and on the basis of limited procedures specified in such letter
         nothing came to their attention as a result of the foregoing
         procedures that caused them to believe that this information does not
         conform in all material respects with the disclosure requirements of
         Items 301, 302, 402 and 503(d), respectively, of Regulation S-K;

                  (vi)     On the basis of limited procedures, not constituting
         an audit in accordance with auditing standards generally accepted in
         the United States of America, consisting of a reading of the unaudited
         financial statements and other information referred to below, a
         reading of the latest available interim financial statements of the
         Company and its subsidiaries, inspection of the minute books of the
         Company and its subsidiaries since
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         the date of the latest audited financial statements included or
         incorporated by reference in the Prospectus, inquiries of officials of
         the Company and its subsidiaries responsible for financial and
         accounting matters and such other inquiries and procedures as may be
         specified in such letter, nothing came to their attention that caused
         them to believe that:

                           (A)      (i) the unaudited consolidated statements
                  of income, consolidated balance sheets, consolidated
                  statements of shareowners' equity and consolidated statements
                  of cash flows included in the Prospectus and/or included or
                  incorporated by reference in the Company's Quarterly Reports
                  on Form 10-Q incorporated by reference in the Prospectus do
                  not comply as to form in all material respects with the
                  applicable accounting requirements of the Exchange Act as it
                  applies to Form 10-Q and the related published rules and
                  regulations, or (ii) any material modifications should be
                  made to the unaudited consolidated statements of income,
                  consolidated balance sheets, consolidated statements of
                  shareowners' equity and consolidated statements of cash flows
                  included in the Prospectus or included in the Company's
                  Quarterly Reports on Form 10-Q incorporated by reference in
                  the Prospectus, for them to be conformity with accounting
                  principles generally accepted in the United States of
                  America;

                           (B)      the unaudited financial statements which
                  were not included in the Prospectus but from which were
                  derived the unaudited financial statements referred to in
                  clause (A) were not determined on a basis substantially
                  consistent with the basis for the audited financial
                  statements included or incorporated by reference in the
                  Company's Annual Report on Form 10-K for the most recent
                  fiscal year;

                           (C)      any unaudited pro forma consolidated
                  financial statements prepared by the Company included or
                  incorporated by reference in the Prospectus do not comply as
                  to form in all material respects with the applicable
                  accounting requirements of the Act and the published rules
                  and regulations thereunder or the pro forma adjustments have
                  not been properly applied to the historical amounts in the
                  compilation of those statements;

                           (D)      as of a specified date not more than five
                  days prior to the date of such letter, there have been any
                  changes in the consolidated capital stock (other than
                  issuances of capital stock upon exercise of options and stock
                  appreciation rights, upon earn-outs of performance shares and



                  upon conversions of convertible securities, in each case
                  which were outstanding on the date of the latest balance
                  sheet included or incorporated by reference in the
                  Prospectus) or any increase in the consolidated long-term
                  debt of the Company and its subsidiaries, or any decreases in
                  consolidated net current assets or shareowners' equity, in
                  each case as compared with amounts shown in the latest
                  balance sheet included or incorporated by reference in the
                  Prospectus, except in each case for changes, increases or
                  decreases which the Prospectus discloses have occurred or may
                  occur or which are described in such letter; and

                           (E)      for the period from the date of the latest
                  financial statements included or incorporated by reference in
                  the Prospectus to the specified date referred to in clause
                  (D) there were any decreases in consolidated net revenues or
                  operating profit or the total or basic or diluted per share
                  amounts of consolidated net income, in each case as compared
                  with the comparable period of the preceding year and with any
                  other period of corresponding length specified by the
                  Representatives, except in each case for increases or
                  decreases which the Prospectus discloses have occurred or may
                  occur or which are described in such letter; and
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                  (vii)    In addition to the audit referred to in their
         report(s) included or incorporated by reference in the Prospectus and
         the limited procedures, inspection of minute books, inquiries and
         other procedures referred to in paragraphs (iii) and (vi) above, they
         have carried out certain specified procedures, not constituting an
         audit in accordance with auditing standards generally accepted in the
         United States of America, with respect to certain amounts, percentages
         and financial information specified by the Representatives which are
         derived from the general accounting records of the Company and its
         subsidiaries, which appear in the Prospectus (excluding documents
         incorporated by reference) or in Part II of, or in exhibits and
         schedules to, the Registration Statement specified by the
         Representatives or in documents incorporated by reference in the
         Prospectus specified by the Representatives, and have compared certain
         of such amounts, percentages and financial information with the
         accounting records of the Company and its subsidiaries and have found
         them to be in agreement.
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                                                                     EXHIBIT 5.1

                          [King & Spalding Letterhead]

                                  July 12, 2002

United Parcel Service, Inc.
55 Glenlake Parkway, NE
Atlanta, GA 30328

    Re:  Registration Statement on Form S-3

Ladies and Gentlemen:

         We have acted as counsel to United Parcel Service, Inc., a Delaware
corporation (the "Company"), in connection with the preparation of a shelf
registration statement on Form S-3 (the "Registration Statement") filed with the
Securities and Exchange Commission under the Securities Act of 1933, as amended,
for the sale of up to 32,500,000 shares of the Company's class B common
stock, par value $0.01 per share (the "Common Stock"), by certain selling
shareowners named in the Registration Statement ("Selling Shareowners").

         In so acting, we have reviewed such matters of law and examined such
documents, records, agreements and certificates as we have deemed necessary as a
basis for the opinions hereinafter expressed.

         This opinion is limited in all respects to the corporate laws of the
State of Delaware (which includes the Delaware General Corporation Law,
applicable provisions of the Delaware Constitution and reported judicial
decisions concerning those laws), and no opinion is expressed with respect to
the laws of any other jurisdiction or any effect which such laws may have on the
opinions expressed herein. This opinion is limited to the matters stated herein,
and no opinion is implied or may be inferred beyond the matters expressly stated
herein.

         Based upon the foregoing, and subject to all of the assumptions,
limitations and qualifications set forth herein, we are of the opinion that the
Common Stock proposed to be sold by each of the Selling Shareowners has been
duly authorized and, when the underwriting or similar agreement for the Common
Stock has been duly authorized, executed and delivered by the parties thereto,
and the Common Stock has been delivered to and paid for by the purchasers
thereof, will be validly issued, fully paid and nonassessable.

United Parcel Service, Inc.
July 12, 2002
Page 2

         This opinion is given as of the date hereof, and we assume no
obligation to advise you after the date hereof of facts or circumstances that
come to our attention or changes in law that occur, which could affect the
opinions contained herein.

         We hereby consent to the filing of this opinion as an Exhibit to the
Registration Statement and to the reference to us under the caption "Validity of
Offered Securities" in the Prospectus that is included in the Registration
Statement.

                                       Very truly yours,

                                       /s/ King & Spalding
                                       ----------------------------------------



                                                                    EXHIBIT 23.1

                          INDEPENDENT AUDITORS' CONSENT

We consent to the incorporation by reference in this Amendment No. 1 to the
Registration Statement No. 333-86468 of United Parcel Service, Inc. on Form S-3
of our report dated January 29, 2002 (which report expresses an unqualified
opinion and includes an explanatory paragraph relating to the Company's change
in its method of accounting for derivative instruments and hedging activities to
conform with Statement of Financial Accounting Standards No. 133, as amended),
appearing in the Annual Report on Form 10-K of United Parcel Service, Inc. for
the year ended December 31, 2001 and to the reference to us under the heading
"Experts" in the Prospectus, which is part of such Registration Statement.

DELOITTE & TOUCHE LLP

Atlanta, Georgia
July 12, 2002


