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From time to time after this registration statement becomes effective.

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: y

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. o
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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 this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box. o

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction 1.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box. o

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

Large accelerated filer o Accelerated filer y
Non-accelerated filer 0 Smaller reporting
company o

(Do not check if a smaller reporting company)

Proposed Proposed
Maximum Maximum
Offering Aggregate Amount of
Title of Each Class of Securities Number of Shares to be Price Per Share Offering Price Registration Fee
to be Registered Registered (1) 2) 2) 3)
Common stock, par value $0.01
per share 24,344,584 $5.745 $139,859,635.08 $16,251.69

(1)This registration statement registers the offer and sale by certain selling stockholders from time to time of an
aggregate of 24,344,584 shares of common stock of Builders FirstSource, Inc. (the “Company”). In addition, this
registration statement is a post-effective amendment to the registration statement on Form S-3 (Reg. No.
333-192596) originally filed by the Company on November 27, 2013, and declared effective on December 9, 2013
(the “Original Registration Statement”), which registered for offer and sale by certain selling stockholders
24,863,266 shares of common stock of the Company (the “Original Shares”) that have not yet been sold by the
selling stockholders named therein. In accordance with Rule 429 under the Securities Act of 1933, as amended
(the “Securities Act”), the prospectus contained herein also relates to and will be used in connection with the offer
and sale of the Original Shares covered by the Original Registration Statement. In accordance with Rule 416
promulgated under the Securities Act, this registration statement shall be deemed to cover any additional securities
to be offered or issued with respect to stock splits, stock dividends or similar transactions with respect to the shares
being registered.

(2)Estimated solely for the purpose of calculating the registration fee in accordance with Rule 457(c) under the
Securities Act. The price per share and the maximum aggregate offering price are based on the average of the high
and low sales price of the Company’s common stock on October 30, 2014, as reported on the NASDAQ Global
Select Market.
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(3)The $16,251.69 registration fee for the 24,344,584 shares of common stock of the Company registered hereby is
being paid in connection herewith. A registration fee of $22,240.59 for the 24,863,266 Original Shares was
previously paid in connection with the filing of the Original Registration Statement on November 27, 2013.

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 the
Registration Statement shall become effective on such date as the Securities and Exchange Commission, acting
pursuant to said Section 8(a), may determine.
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EXPLANATORY NOTE

This registration statement is (i) a new registration statement with respect to the offer and sale of an aggregate of
24,344,584 shares of common stock of the Company that may be offered by the selling stockholders named herein and
(i) a post-effective amendment to a registration statement on Form S-3 (Reg. No. 333-192596) filed on November 27,
2013, and declared effective on December 9, 2013, or the Original Registration Statement, that registered for offer and
sale by the selling stockholders named therein an aggregate of 24,863,266 shares of common stock of the Company,
or the Original Shares, that have not yet been sold by such selling stockholders. Pursuant to Rule 429 under the
Securities Act, we are filing a single prospectus in this registration statement in order to satisfy the requirements of the
Securities Act and the rules and regulations thereunder for this offering and the offering registered on the Original
Registration Statement.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer
to sell these securities and is not soliciting an offer to buy these securities in any state where the offer or sale is not
permitted.

Subject to Completion, Dated November 6, 2014
PROSPECTUS
49,207,850 Shares
Builders FirstSource, Inc.

Common Stock

The selling stockholders, to be named in a prospectus supplement, may offer, from time to time, up to 49,207,850
shares of the common stock of Builders FirstSource, Inc. (the “Company”). To the extent that any selling stockholder
resells any securities, the selling stockholder may be required to provide you with this prospectus and a prospectus
supplement identifying and containing specific information about the selling stockholder and the number and terms of
the securities being offered.

This prospectus describes some of the general terms that may apply to sales of our common stock. We will provide the
specific prices and terms of these sales in one or more supplements to this prospectus at the time of the offering. You
should read this prospectus and the accompanying prospectus supplement carefully before you make your investment
decision.

The selling stockholders may offer and sell these securities through underwriters, dealers or agents or directly to
purchasers, on a continuous or delayed basis. The prospectus supplement for each offering will describe in detail the
plan of distribution for that offering and will set forth the names of any underwriters, dealers or agents involved in the
offering and any applicable fees, commissions or discount arrangements.

This prospectus may not be used to sell securities unless accompanied by a prospectus supplement or a free writing
prospectus.

Our common stock is traded on the NASDAQ Global Select Market (which we refer to as NASDAQ in this
prospectus) under the symbol “BLDR.” On November 5, 2014, the last reported sale price of our common stock on
NASDAQ was $5.925.

Investing in our common stock involves a high degree of risk. You should review carefully the risks and uncertainties
referenced under the heading “Risk Factors” on page 2 of this prospectus.
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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.

The date of this prospectus is ,2014.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the United States Securities and Exchange
Commission (the “SEC”) using a “shelf” registration process. Under the shelf process, the selling stockholders may, from
time to time, sell common stock in one or more offerings.

Each time the selling stockholders sell shares of our common stock you will be provided a supplement to this
prospectus that will contain specific information about that offering, including the specific amounts, prices and terms
of the offering. The prospectus supplement may also add, update or change information contained in this prospectus.
You should carefully read both this prospectus and any accompanying prospectus supplement or other offering
materials, together with the additional information described under the heading “Where You Can Find More
Information.”

You should rely only on the information contained or incorporated by reference in this prospectus. We have not
authorized anyone to provide you with different information. If anyone provides you with different or inconsistent
information, you should not rely on it. We are not making an offer to sell these securities in any jurisdiction where the
offer or sale is not permitted.

This prospectus and any accompanying prospectus supplement or other offering materials do not contain all of the
information included in the registration statement as permitted by the rules and regulations of the SEC. For further
information, we refer you to the registration statement on Form S-3, including its exhibits. We are subject to the
informational requirements of the Securities Exchange Act of 1934, as amended (“Exchange Act”), and, therefore, file
reports and other information with the SEC. Statements contained in this prospectus and any accompanying
prospectus supplement or other offering materials about the provisions or contents of any agreement or other
document are only summaries. If SEC rules require that any agreement or document be filed as an exhibit to the
registration statement, you should refer to that agreement or document for its complete contents.

You should not assume that the information in this prospectus, any prospectus supplement or any other offering
materials is accurate as of any date other than the date on the front of each document. Our business, financial
condition, results of operations and prospects may have changed since then.
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PROSPECTUS SUMMARY

This summary highlights information contained elsewhere or incorporated by reference into this prospectus. Because
it is a summary, it does not contain all of the information that you should consider before investing in our common
stock. You should read this entire prospectus carefully, including the section entitled “Risk Factors,” any applicable
prospectus supplement and the documents that we incorporate by reference into this prospectus and any applicable
prospectus supplement, before making an investment decision.

BUILDERS FIRSTSOURCE, INC.

Builders FirstSource, Inc. is a leading supplier and manufacturer of structural and related building products for
residential new construction. We have operations principally in the southern and eastern United States with 55
distribution centers and 52 manufacturing facilities, many of which are located on the same premises as our

distribution centers. In this prospectus, references to the “Company,” “we,” “our,” “ours” or “us” refer to Builders FirstSource,
Inc. and its consolidated subsidiaries, unless otherwise stated or the context otherwise requires.

We serve a broad customer base ranging from production homebuilders to small custom homebuilders. Our customer
base is highly diversified. For the year ended December 31, 2013, our top 10 customers accounted for approximately
22.5% of sales, and no single customer accounted for more than 5% of sales. We believe we have a diverse
geographic footprint as we serve 34 markets in 9 states. Based on 2013 U.S. Census data, we have operations in 18 of
the top 50 U.S. Metropolitan Statistical Areas, as ranked by single family housing permits in 2013. In addition,
approximately 46% of U.S. housing permits in 2013 were issued in states in which we operate. Our primary focus has
been, and continues to be, on single-family residential new construction. However, we will continue to identify
opportunities for incremental growth in the multi-family and light commercial markets.

We offer an integrated solution to our customers providing manufacturing, supply, and installation of a full range of
structural and related building products. We provide a wide variety of building products and services directly to
homebuilder customers. We also manufacture floor trusses, roof trusses, wall panels, stairs, millwork, windows, and
doors. In addition to our comprehensive offering of products that includes approximately 70,000 stock keeping units
(“SKUs”), we also provide a full range of construction services. We believe our broad product and service offering,
combined with our scale and experienced sales force, has driven market share gains, with both large and small
homebuilders.

We are incorporated under the laws of the State of Delaware. Our principal executive offices are located at 2001
Bryan Street, Suite 1600, Dallas, Texas 75201, and our telephone number is (214) 880-3500. Our website is
www.bldr.com. The information on our website does not constitute part of this prospectus and should not be relied
upon in connection with making any investment in our securities.

10
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RISK FACTORS

Investing in our securities involves a high degree of risk. You should consider carefully the risk factors set forth in the
documents and reports filed by us with the United States Securities and Exchange Commission, which we refer to as
the SEC, that are incorporated by reference into this prospectus, as well as any risks described in any applicable
prospectus supplement, before deciding whether to buy our securities. Additional risks not known to us or that we
believe are immaterial may also significantly impair our business operations and could result in a complete loss of
your investment.

DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus (including the documents incorporated by reference into this prospectus) contains, and any
accompanying prospectus supplement may contain, certain “forward-looking statements” within the meaning of the “safe
harbor” provisions of the Private Securities Litigation Reform Act of 1995 with respect to our business, financial
condition, liquidity and results of operations. Words such as “anticipates,” “expects,” “intends,” “plans,” “predicts,” “believes,
“seeks,” “estimates,” “could,” “would,” “will,” “may,” “can,” “continue,” “potential,” “should,” and the negative of these term
comparable terminology often identify forward-looking statements. Statements in this prospectus and the other

documents incorporated by reference that are not historical facts are hereby identified as “forward-looking statements”

for the purpose of the safe harbor provided by Section 21E of the Securities Exchange Act of 1934, as amended, and

Section 27A of the Securities Act of 1933, as amended. These forward-looking statements are not guarantees of future
performance and are subject to risks and uncertainties that could cause actual results to differ materially from the

results contemplated by the forward-looking statements, including the risks discussed in this prospectus, in our Annual

Report on Form 10-K for the fiscal year ended December 31, 2013 in Item 1A under “Risk Factors” as well as in Item

7A “Quantitative and Qualitative Disclosures About Market Risk,” our Quarterly Reports on Form 10-Q for the first

three quarters of 2014 in Part I, Item 3 “Quantitative and Qualitative Disclosures About Market Risk,” and the risks

detailed from time to time in our future SEC reports. Factors, risks, and uncertainties that could cause actual

outcomes and results to be materially different from those contemplated include, among others:

EEINT3 EEINT3 99 ¢

99 ¢ 99 ¢

e dependence on the homebuilding industry, the economy, the credit markets and other important factors;
. uncertainty surrounding the economy and credit markets;
o cyclical and seasonal nature of the building products supply industry;

eproduct shortages, fluctuations in the prices of raw materials, loss of key suppliers, and our dependence on
third-party suppliers and manufacturers;

. additional impairment charges or the need to idle or permanently close under-performing locations;
o our ability to renew long-term leases for our facilities;
o influence of significant stockholders;
° loss of significant customers;
o competition in the highly fragmented building products supply industry;
. pricing pressure from our customers;

11
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our future capital needs and our ability to obtain additional financing on acceptable terms;

our level of indebtedness and our ability to meet our obligations under our debt instruments;

12
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eour incurrence of additional indebtedness and our inability to take certain actions because of restrictions in our debt
agreements;

o our reliance on our subsidiaries;
o dependence on key personnel;
e  exposure to product liability, product warranty, casualty, construction defect and other liability claims;
o variability of our quarterly revenues and earnings;
o disruptions at our facilities or in our information technology systems;
. our ability to execute our strategic plans;
o effects of regulatory conditions on our operations;
o exposure to environmental liabilities and regulation; and
. economic and financial uncertainty resulting from terrorism and war.
Many of the important factors that will determine these results are beyond our ability to control or predict. You are
cautioned not to put undue reliance on any forward-looking statements, which speak only as of the date of this
prospectus or, in the case of documents incorporated by reference, as of the date of such documents. Except as
otherwise required by law, we do not assume any obligation to publicly update or release any revisions to these
forward-looking statements to reflect events or circumstances after the date of this prospectus or to reflect the
occurrence of unanticipated events.
WHERE YOU CAN FIND ADDITIONAL INFORMATION
We file reports, proxy statements and other information with the SEC. You may read and copy any reports, proxy
statements or other information filed by us at the SEC’s Public Reference Room at 100 F Street NE, Washington, D.C.
20549. You may obtain information on the operation of the Public Reference Room by calling the SEC at (800)
SEC-0330. The SEC maintains a website that contains reports, proxy statements and other information regarding
issuers that file electronically with the SEC, including Builders FirstSource, Inc. The address of the SEC website is
http://www.sec.gov.
Important Information Incorporated By Reference
The SEC allows us to “incorporate by reference” information into this prospectus, which means that we can disclose
important information to you by referring you to another document filed separately with the SEC. The information
incorporated by reference is considered to be part of this prospectus, and information that we file later with the SEC
will automatically update and supersede this information. We hereby incorporate by reference the following
documents into this prospectus; provided, however, that we are not incorporating any information contained in any

Current Report on Form 8-K that is furnished but not filed with the SEC:

The following documents are incorporated by reference into this document:

13
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¢ Our Annual Report on Form 10-K for the fiscal year ended December 31, 2013, filed with the SEC on February 28,
2014,

¢ Our Quarterly Reports on Form 10-Q for the fiscal quarters ended March 31, 2014, and June 30, 2014, and
September 30, 2014, each as filed with the SEC on May 2, 2014, August 1, 2014, and November 5, 2014,
respectively;

14
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o Our Current Reports on Form 8-K filed with the SEC on May 28, 2014 and November 6, 2014; and

e The description of the Company’s capital stock contained in its Registration Statement on Form 8-A (File No.
000-51357) filed with the SEC on June 14, 2005.

We also incorporate by reference into this prospectus all documents (other than current reports furnished under Item
2.02 or Item 7.01 of Form 8-K and exhibits filed on such form that are related to such items) that are filed by us with
the SEC pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act (i) after the date of the initial registration
statement and prior to effectiveness of the registration statement, or (ii) from the date of this prospectus but prior to
the termination of the offering. These documents include periodic reports, such as Annual Reports on Form 10-K,
Quarterly Reports on Form 10-Q and Current Reports on Form 8-K, as well as proxy statements.

We will provide to each person, including any beneficial owner, to whom a prospectus is delivered, without charge
upon written or oral request, a copy of any or all of the documents that are incorporated by reference into this
prospectus, other than exhibits which are specifically incorporated by reference into such documents. Requests should
be directed to:

Builders FirstSource, Inc.
2001 Bryan Street, Suite 1600
Dallas, Texas 75201
(214) 880-3500
Attention: Corporate Secretary

15
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USE OF PROCEEDS

We will not receive any proceeds from shares of common stock that are sold by the selling stockholders pursuant to
this prospectus.

16
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SELLING STOCKHOLDERS

This prospectus relates to the possible sale of up to 49,207,850 shares of common stock by two of our stockholders,
and such selling stockholders’ respective transferees, pledgees, donees or successors.

The initial transactions in which the selling stockholders acquired the shares registered hereby are described below.

) Pursuant to the Securities Purchase Agreement, dated as of February 2, 2006, by and among JLL Partners

Fund V, L.P. (“JLL”), Warburg Pincus Private Equity IX, L.P. (“WP”), JLL Building Products, LLC (“Building Products”),
and the members of Building Products, JLL. and WP each acquired fifty percent (50%) of the outstanding limited

liability company membership interests of Building Products, and, as a result, JLL. and WP each acquired beneficial
ownership of fifty percent (50%) of the aggregate 17,305,103 shares of common stock of the Company held by

Building Products.

2) On December 6, 2006, Building Products purchased, on behalf of JLL, 300,000 shares of the Company’s
common stock in a private transaction from Mr. Floyd F. Sherman, the president, chief executive officer, and a
director of the Company.

3) Between November 30, 2006, and December 1, 2006, WP purchased a total of 72,500 shares of the
Company’s common stock in open market transactions.

€)) Between February 27, 2008, and March 12, 2008, WP purchased a total of 330,341 shares of the Company's
common stock in open market transactions.

®)) Pursuant to the Investment Agreement, dated as of October 23, 2009, by and among the Company, JLL, and
WP (as amended, the “Investment Agreement”), on January 21, 2010, (i) Building Products purchased, on behalf of JLL,
12,857,143 shares of the Company’s common stock upon exercise of subscription rights in a rights offering conducted
by the Company, and (ii) JWP LLC, a Delaware limited liability company (“JWP LLC”), of which JLL owned fifty
percent (50%) of the limited liability company membership interests, acquired, on behalf of JLL, 2,534,889.5 shares

of the Company’s common stock upon exchange of the Company’s Second Priority Senior Secured Floating Rate Notes
due 2012 held by JWP LLC on behalf of JLL in the Company’s debt exchange.

(6) Pursuant to the Investment Agreement, on January 21, 2010, (i) Building Products purchased, on behalf of
WP, 12,857,143 shares of the Company’s common stock upon exercise of subscription rights in a rights offering
conducted by the Company, and (ii) JWP LLC, of which WP owned fifty percent (50%) of the limited liability
company membership interests, acquired, on behalf of WP, 2,534,889.5 shares of the Company’s common stock upon
exchange of the Company’s Second Priority Senior Secured Floating Rate Notes due 2012 held by JWP LLC on behalf
of WP in the Company’s debt exchange.

@) Effective on June 22, 2010, Building Products, of which JLL and WP were the only members, was

dissolved. Pursuant to the plan of dissolution adopted by JLL and WP, (a) on June 22, 2010, JLL Fund V contributed
to JLL Building Holdings, LLC (“JLL Holdings”) all of the limited liability company membership interests of Building
Products that it held; (b) the shares of the Company’s common stock held by Building Products and beneficially owned
by JLL Holdings were assigned to JLL Holdings; and (c) the shares of common stock held by Building Products and
beneficially owned by WP were assigned to WP (collectively, the “Building Products Dissolution”). Effective on June
22,2010, JWP LLC, of which JLL and WP were the only members, was dissolved. Pursuant to the plan of dissolution
adopted by JLL and WP, (i) on June 22, 2010, JLL contributed to JLL Holdings all of the limited liability company
interests of JWP LLC that it held; (ii) the shares of common stock held by JWP LLC and beneficially owned by JLL
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Holdings were assigned to JLL Holdings; and (iii) the shares of common stock held by JWP LLC and beneficially
owned by WP were assigned to WP (collectively, the “JWP Dissolution”). As a result of the Building Products
Dissolution and the JWP Dissolution, as of June 22, 2010, JLL Holdings directly owned 24,344,584 shares of the
Company’s common stock and WP directly owned 24,447,425 shares of the Company’s common stock.

(8) From February 28, 2012 to June 19, 2012, WP acquired an additional 415,841 shares of the Company’s
common stock in open market transactions.

18
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Each of the transactions described in paragraphs (1) through (8) above has been completed and the shares of common
stock acquired therein were issued and outstanding prior to November 27, 2013, the original date of filing of the
registration statement of which this prospectus is a part. JLL Holdings and WP and their respective transferees,
pledges, donees or successors, all of whom we refer to as “selling stockholders,” may from time to time offer and sell
the common stock pursuant to this prospectus and any applicable prospectus supplement.

Information about selling stockholders, where applicable, will be set forth in a prospectus supplement, in a
post-effective amendment, or in filings we make with the SEC under the Exchange Act which are incorporated by
reference.
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DESCRIPTION OF CAPITAL STOCK

The following description of our common stock and preferred stock, together with the additional information we
include in any applicable prospectus supplement and in any related free writing prospectus, summarizes the material
terms and provisions of the common stock and preferred stock that we may offer under this prospectus. The following
description of our capital stock does not purport to be complete and is subject to, and qualified in its entirety by, our
amended and restated certificate of incorporation and amended and restated bylaws, which are incorporated by
reference into this prospectus and which we refer to as our certificate of incorporation and bylaws.

General Matters

Our certificate of incorporation provides that we are authorized to issue 200,000,000 shares of common stock, par
value $0.01 per share, and 10,000,000 shares of undesignated preferred stock, par value $0.01 per share.

As of November 3, 2014, we had outstanding 98,145,028 shares of common stock held by approximately 81
stockholders of record and no outstanding shares of preferred stock.

Common Stock
Shares of our common stock have the following rights, preferences, and privileges:

® Voting rights. Each outstanding share of common stock entitles its holder to one vote on all matters submitted to a
vote of our stockholders, including the election of directors. There are no cumulative voting rights. Generally, all
matters to be voted on by stockholders must be approved by a majority of the votes entitled to be cast by all shares
of common stock present or represented by proxy.

¢ Dividends. Holders of common stock are entitled to receive dividends as, when, and if dividends are declared by our
board of directors out of assets or funds legally available for the payment of dividends, subject to any preferential
dividend rights of any outstanding preferred stock.

e[ iquidation. In the event of a liquidation, dissolution, or winding up of our affairs, whether voluntary or
involuntary, after payment of our liabilities and obligations to creditors, our remaining assets will be distributed
ratably among the holders of shares of common stock on a per share basis.

eRights and preferences. Our common stock has no preemptive, redemption, conversion or subscription rights. The
rights, powers, preferences and privileges of holders of our common stock are subject to, and may be adversely
affected by, the rights of the holders of shares of any series of preferred stock that we may designate and issue in the
future.

. Listing. Our common stock is listed on NASDAQ under the symbol “BLDR.”

eTransfer Agent and Registrar. The transfer agent and registrar for our common stock is Computershare Shareowner
Services LLC, and its telephone number is (877) 219-7020.

Anti-Takeover Effects of Certain Provisions of Our Certificate of Incorporation and Bylaws

Our certificate of incorporation and bylaws contain provisions that are intended to enhance the likelihood of
continuity and stability in the composition of the board of directors and that may have the effect of delaying, deferring
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or preventing a future takeover or change in control of our company unless the takeover or change in control is
approved by our board of directors. These provisions include the following:

Staggered board of directors. Our certificate of incorporation and bylaws provide for a staggered board of directors,
divided into three classes, with our stockholders electing one class each year. Between stockholders’ meetings, the
board of directors will be able to appoint new directors to fill vacancies or newly created directorships
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so that no more than the number of directors in any given class could be replaced each year and it would take three
successive annual meetings to replace all directors.

Elimination of stockholder action through written consent. Our certificate of incorporation and bylaws provide that
stockholder action can be taken only at an annual or special meeting of stockholders and cannot be taken by written
consent in lieu of a meeting.

Elimination of the ability to call special meetings. Our certificate of incorporation and bylaws provide that, except as
otherwise required by law, special meetings of our stockholders can only be called pursuant to a resolution adopted by
a majority of our board of directors, a committee of the board of directors that has been duly designated by the board
of directors and whose powers and authority include the power to call such meetings or by our chief executive officer
or the chairman of our board of directors. Stockholders are not permitted to call a special meeting or to require our
board to call a special meeting.

Advance notice procedures for stockholder proposals. Our bylaws establish an advance notice procedure for
stockholder proposals to be brought before an annual meeting of our stockholders, including proposed nominations of
persons for election to our board. Stockholders at our annual meeting may only consider proposals or nominations
specified in the notice of meeting or brought before the meeting by or at the direction of our board or by a stockholder
who was a stockholder of record on the record date for the meeting, who is entitled to vote at the meeting and who has
given to our secretcomplete analysis of all potential tax considerations. This summary is based upon the Internal
Revenue Code of 1986, as amended (the Code ), the Treasury Regulations promulgated or proposed thereunder,
administrative pronouncements and judicial decisions, all as of the date hereof and all of which are subject to change,
possibly on a retroactive basis. This discussion only applies to notes that meet all of the following conditions:

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

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

tax-exempt organizations;

regulated investment companies;

real estate investment trusts;

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

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

insurance companies;

dealers in securities or foreign currencies;

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

U.S. Holders (as defined below) whose functional currency is not the U.S. dollar;

partnerships or other entities classified as partnerships for U.S. federal income tax purposes;

persons subject to the alternative minimum tax; or

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

Tax Consequences to U.S. Holders

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

an individual citizen or resident of the United States;

a corporation, or other entity taxable as a corporation, created or organized in or under the laws of the United States or of any
political subdivision thereof; or
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an estate or trust the income of which is subject to U.S. federal income taxation regardless of its source.
Payments of interest

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

Sale, exchange or other disposition of the notes

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

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

Backup withholding and information reporting

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

Tax Consequences to Non-U.S. Holders

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

a nonresident individual;

a foreign corporation; or

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

Payments on the notes

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

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

Certification requirement

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

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

Sale, exchange or other disposition of the notes

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

U.S. federal estate tax

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

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

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

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

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

Principal Amount of Principal Amount of
Underwriters 2014 Notes 2019 Notes
SunTrust Robinson Humphrey, Inc. $ $
Goldman, Sachs & Co.
J.P. Morgan Securities Inc.
Morgan Keegan & Company, Inc.
Total $ $

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

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

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

Per 2014 Note 0. %
Per 2019 Note 0. %
The notes are a new issue of securities with no established trading market. We have been advised by the underwriters that the underwriters
intend to make a market in the notes but are not obligated to do so and may discontinue market making at any time without notice. No assurance
can be given as to the liquidity of the trading market for the notes.

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

Any of these activities may have the effect of preventing or retarding a decline in the market prices of the notes. They may also cause the prices
of the notes to be higher than the price that otherwise would exist in the
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open market in the absence of these transactions. The underwriters may conduct these transactions in the over-the-counter market or otherwise.
If the underwriters commence any of these transactions, they may discontinue them at any time.

The underwriters also may impose a penalty bid. This occurs when a particular underwriter repays to the underwriters a portion of the
underwriting discount received by it because the representatives have repurchased notes sold by or for the account of such underwriter in
stabilizing or short covering transactions.

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

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

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

Selling Restrictions
European Economic Area

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

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

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

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

(d)  in any other circumstances which do not require the publication by FedEx of a prospectus pursuant to Article 3 of the
Prospectus Directive.
For the purposes of this provision, the expression an offer of notes to the public in relation to any notes in any Relevant Member State means the
communication in any form and by any means of sufficient information on the terms of the offer and the notes to be offered so as to enable an
investor to decide to purchase or subscribe the notes, as the same may be varied in that Member State by any measure implementing the
Prospectus Directive in that Member State and the expression Prospectus Directive means Directive 2003/71/EC and includes any relevant
implementing measure in each Relevant Member State.
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United Kingdom

Each underwriter has represented and agreed that:

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

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

The notes may not be offered or sold by means of any document other than (i) in circumstances which do not constitute an offer to the public
within the meaning of the Companies Ordinance (Cap.32, Laws of Hong Kong), (ii) to professional investors within the meaning of the
Securities and Futures Ordinance (Cap.571, Laws of Hong Kong) and any rules made thereunder, or (iii) in other circumstances which do not

result in the document being a prospectus within the meaning of the Companies Ordinance (Cap.32, Laws of Hong Kong), and no advertisement,
invitation or document relating to the notes may be issued or may be in the possession of any person for the purpose of issue (in each case

whether in Hong Kong or elsewhere), which is directed at, or the contents of which are likely to be accessed or read by, the public in Hong Kong
(except if permitted to do so under the laws of Hong Kong) other than with respect to notes which are or are intended to be disposed of only to
persons outside Hong Kong or only to professional investors within the meaning of the Securities and Futures Ordinance (Cap. 571, Laws of
Hong Kong) and any rules made thereunder.

Japan

The notes have not been and will not be registered under the Financial Instruments and Exchange Law of Japan (the Financial Instruments and
Exchange Law) and each underwriter has agreed that it will not offer or sell any securities, directly or indirectly, in Japan or to, or for the benefit
of, any resident of Japan (which term as used herein means any person resident in Japan, including any corporation or other entity organized
under the laws of Japan), or to others for re-offering or resale, directly or indirectly, in Japan or to a resident of Japan, except pursuant to an
exemption from the registration requirements of, and otherwise in compliance with, the Financial Instruments and Exchange Law and any other
applicable laws, regulations and ministerial guidelines of Japan.

Singapore

This prospectus supplement and accompanying prospectus has not been registered as a prospectus with the Monetary Authority of Singapore.
Accordingly, this prospectus supplement and accompanying prospectus and any other document or material in connection with the offer or sale,
or invitation for subscription or purchase, of the notes may not be circulated or distributed, nor may the notes be offered or sold, or be made the
subject of an invitation for subscription or purchase, whether directly or indirectly, to persons in Singapore other than (i) to an institutional
investor under Section 274 of the Securities and Futures Act, Chapter 289 of Singapore (the SFA ), (ii) to a relevant person, or any person
pursuant to Section 275(1A), and in accordance with the conditions, specified in Section 275 of the SFA, or (iii) otherwise pursuant to, and in
accordance with the conditions of, any other applicable provision of the SFA.

Where the notes are subscribed or purchased under Section 275 by a relevant person which is: (a) a corporation (which is not an accredited
investor) the sole business of which is to hold investments and the entire share capital of which is owned by one or more individuals, each of
whom is an accredited investor; or (b) a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments and each
beneficiary is
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an accredited investor, shares, debentures and units of shares and debentures of that corporation or the beneficiaries rights and interest in that
trust shall not be transferable for six months after that corporation or that trust has acquired the notes under Section 275 except: (1) to an
institutional investor under Section 274 of the SFA or to a relevant person, or any person pursuant to Section 275(1A), and in accordance with
the conditions, specified in Section 275 of the SFA; (2) where no consideration is given for the transfer; or (3) by operation of law.
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LEGAL MATTERS

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

EXPERTS

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

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

With respect to the unaudited condensed consolidated interim financial information of FedEx Corporation and Federal Express Corporation

included in each company s Quarterly Reports on Form 10-Q for the quarters ended August 31, 2008 and November 30, 2008, each of which is
incorporated by reference in this prospectus supplement, Ernst & Young LLP reported that they have applied limited procedures in accordance

with professional standards for a review of such information. However, their separate reports dated September 17, 2008 and December 17, 2008
included in each company s Quarterly Reports on Form 10-Q for the quarters ended August 31, 2008 and November 30, 2008, and incorporated

by reference herein, state that they did not audit and they do not express an opinion on such interim financial information. Accordingly, the

degree of reliance on their reports on such information should be restricted in light of the limited nature of the review procedures applied.

Ernst & Young LLP is not subject to the liability provisions of Section 11 of the Act for their reports on the unaudited interim financial

information because each such reportis not a report or part of the prospectus prepared or certified by Ernst & Young LLP within the meaning of
Sections 7 and 11 of the Act.
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WHERE YOU CAN FIND MORE INFORMATION

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

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

FedEx SEC Filings Period

Annual Report on Form 10-K Fiscal Year ended May 31, 2008

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

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

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

FedEx Express SEC Filings Period

Annual Report on Form 10-K Fiscal Year ended May 31, 2008

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

Current Report on Form 8-K Filed on January 12, 2009

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

FedEx Corporation
Attention: Investor Relations
942 South Shady Grove Road
Memphis, Tennessee 38120
(901) 818-7200
ir@fedex.com

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

DEBT SECURITIES

COMMON STOCK

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

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

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

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

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

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

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

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

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

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

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

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

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

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

This prospectus (including the information incorporated by reference in this prospectus) may contain forward-looking statements within the

meaning of the federal securities laws with respect to our financial condition, results of operations, cash flows, plans, objectives, future

performance and business. Forward-looking statements include those preceded by, followed by or that include the words may, could, would,
should, believes, expects, anticipates, plans, estimates, targets, projects, intends, or similar expressions.

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

As a result of these and other factors, no assurance can be given as to our future results and achievements. Accordingly, a forward-looking
statement is neither a prediction nor a guarantee of future events or circumstances and those future events or circumstances may not occur. You
should not place undue reliance on forward-looking statements, which speak only as of the date on which they are made. We are under no
obligation, and we expressly disclaim any obligation, to update or alter any forward-looking statements, whether as a result of new information,
future events or otherwise.

WHERE YOU CAN FIND MORE INFORMATION

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

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

FedEx SEC Filings Period

Annual Report on Form 10-K, as amended by the Form 10-K/A Fiscal Year ended May 31, 2006

(Amendment No. 1) filed on August 2, 2006

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

Current Reports on Form 8-K Filed on June 1, 2006, July 13, 2006 and August 2, 2006
Description of our common stock contained in the Registration Filed on April 14, 2000

Statement on Form 8-A

FedEx Express SEC Filings Period
Annual Report on Form 10-K Fiscal Year ended May 31, 2006
Current Report on Form 8-K Filed on August 2, 2006

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

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

FedEx Corporation
Attention: Investor Relations
942 South Shady Grove Road
Memphis, Tennessee 38120
(901) 818-7200
ir@fedex.com

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

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

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

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

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

FedEx Kinko s: FedEx Kinko s Office and Print Services, Inc. ( FedEx Kinko s ) is aleading provider of document solutions and
business services. FedEx Kinko s global network of digitally-connected locations offers access to technology for black & white and
color copying/printing, finishing and presentation services, signs and graphics, Internet access, videoconferencing, outsourcing,
managed services, Web-based printing, document management solutions, the full range of FedEx day-definite ground shipping and
time-definite global express shipping services, and a variety of other retail services and products, including office supplies.
In addition to the companies discussed above, FedEx Corporate Services, Inc., a subsidiary of FedEx ( FedEx Services ), provides a convenient
single point of access for many customer support functions. FedEx Services provides much of the sales, marketing, information technology and
customer service support for FedEx Express and FedEx Ground. Effective June 1, 2006, we moved several additional groups that are responsible
for FedEx Express and FedEx Ground customer information (credit, collections and customer service) into a newly formed subsidiary of FedEx
Services named FedEx Customer Information Services, Inc. ( FCIS ). FedEx Services also offers a range of supply chain solutions, including
transportation management, fulfillment and fleet services, through its FedEx Global Supply Chain Services, Inc. subsidiary.

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

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

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

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

We Depend Upon Our Subsidiaries to Service Our Debt

We are a holding company and derive all of our operating income from our subsidiaries. Our only source of cash to pay principal of and

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

The Guarantees May Be Limited In Duration

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

will no longer have a direct claim against such subsidiary under the guarantee. See Description of Debt Securities and Guarantees Merger,
Consolidation and Sale of Assets.

The Guarantees May Be Challenged as Fraudulent Conveyances

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

was insolvent or rendered insolvent by giving its guarantee;
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was engaged in a business or transaction for which its remaining assets constituted unreasonably small capital; or

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

Ratings of Our Debt Securities Could Be Lowered In the Future

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

An Active Trading Market For Our Debt Securities May Not Develop

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

RATIO OF EARNINGS TO FIXED CHARGES

(Unaudited)
Year Ended May 31,
2006 2005 2004 2003 2002
Ratio of Earnings to Fixed Charges 3.8 33 2.5 2.5 2.3

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

USE OF PROCEEDS

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

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

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

Terms; Form and Denomination

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

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

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

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

the title of the debt securities;

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

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

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

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

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

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

any provisions for optional or mandatory redemption or repurchase;

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

any provisions for the defeasance of the debt securities;

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

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

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

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

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

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

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

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

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

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

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

Each subsidiary guarantee will be limited to an amount not to exceed the maximum amount that can be guaranteed by the applicable subsidiary
guarantor without rendering the subsidiary guarantee, as it relates to such subsidiary guarantor, voidable under applicable law relating to

fraudulent conveyance or fraudulent transfer or similar laws. (Section 12.07) See Risk Factors The Guarantees May Be Challenged as Fraudulent
Conveyances.

Merger, Consolidation and Sale of Assets

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

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

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

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

we shall have delivered to the trustee an officers certificate and an opinion of counsel, each stating that the transaction and the
supplemental indenture comply with the indenture. (Section 8.01)
Upon the sale or disposition (by merger or otherwise) of any subsidiary guarantor by FedEx or any subsidiary of FedEx to any person that is not
an affiliate of FedEx, each such subsidiary guarantor will automatically be released from all obligations under its guarantee. (Section 12.04)

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

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

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

interests in companies or businesses having property or assets or engaged in businesses similar or related to the nature or type of the
property or assets or businesses of FedEx and its subsidiaries on the date of such sale or disposition. (Section 10.07)
Application of Proceeds Upon Release of a 10% Subsidiary Guarantor
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will apply, within 12 months of such sale or disposition, an amount equal to 100% of the fair market value, as determined in good faith by our
board of directors, of such net proceeds to:

repay unsubordinated indebtedness of FedEx or any subsidiary guarantor, in each case owing to a person other than an affiliate of
FedEx;
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invest in property or assets (other than current assets) of a nature or type similar or related to the nature or type of the property or

assets of FedEx and its subsidiaries existing on the date of such investment; or

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

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

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

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

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

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

reduce the percentage in principal amount of outstanding debt securities the consent of whose holders is required for modification or
amendment of the indenture, for waiver of compliance with certain provisions of the indenture or for waiver of certain defaults.
(Section 9.02)
The holders of a majority in principal amount of the outstanding debt securities of any series may on behalf of the holders of all debt securities
of that series waive any past default under the indenture and its consequences, except a default in the payment of the principal of or any premium
or interest on any debt securities or in respect of a covenant or provision that under the indenture cannot be modified or amended without the
consent of the holder of each outstanding debt security affected. (Section 5.13)

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

any subsidiary guarantor whose consolidated total assets constitute 60% or more of our consolidated total assets (determined as of

the date of our most recent interim or fiscal year-end balance sheet filed with the SEC prior to such determination date) or a court

takes certain actions relating to the bankruptcy, insolvency or reorganization of such subsidiary guarantor for the benefit of its

creditors. (Section 5.01)
If an event of default with respect to all debt securities of any series occurs and continues, the trustee or the holders of a majority in principal
amount of the outstanding debt securities of that series may require us to repay immediately the principal amount of all debt securities of that
series. The holders of a majority in principal amount of the outstanding debt securities of that series may rescind and annul such acceleration if
all events of default with respect to the debt securities of that series, other than the nonpayment of accelerated principal, have been cured or
waived as provided in the indenture. (Section 5.02) For information as to waiver of defaults, see =~ Modification, Amendment and Waiver above.

Other than its duties in case of a default, the trustee will not be obligated to exercise any of its rights or powers under the indenture at the request
or direction of any of the holders, unless the holders offer to the trustee reasonable indemnity. (Sections 6.01 and 6.03) If the holders provide this
reasonable indemnity, the holders of a majority in principal amount of the outstanding debt securities of such series will have the right, subject to
certain limitations, to direct the time, method and place of conducting any proceeding for any remedy available to the trustee or exercising any
trust or power conferred on the trustee with respect to any series of debt securities. (Section 5.12)

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

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

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

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

Discharge and Defeasance

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

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

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

cease to comply with certain restrictive covenants under the indenture, including those described under =~ Merger, Consolidation and
Sale of Assets, and certain events of default will no longer apply to us ( covenant defeasance ),
if we deposit with the trustee sufficient cash or government securities to pay the principal, interest, any premium and any other sums due to the
stated maturity date or redemption date of the debt securities of that series. (Sections 13.01, 13.02 and 13.03) Upon defeasance and discharge,
the holders of the debt securities of the affected series will not be entitled to the benefits of the indenture, except for registration of transfer and
exchange of debt securities and replacement of lost, stolen or mutilated debt securities. Such holders may look only to such deposited funds or
obligations for payment. (Section 13.02)

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

Book-Entry Procedures

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

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

DTC has advised us as follows:

DTC is
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a banking organization within the meaning of the New York banking law;

a member of the Federal Reserve System;

a clearing corporation within the meaning of the New York Uniform Commercial Code; and

a clearing agency registered pursuant to Section 17A of the Exchange Act.

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

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

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

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

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

ownership of beneficial interests in a global security will be shown on, and the transfer of that ownership will be effected only
through, records maintained by DTC (with respect to participants), by the participants (with respect to indirect participants and
certain beneficial owners) and by the indirect participants (with respect to all other beneficial owners).
The laws of some states require that certain persons take physical delivery in definitive form of securities that they own. These laws may limit
your ability to own, transfer or pledge beneficial interests in a global security.

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

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

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

be considered the owners or holders of the debt securities under the indenture.
We will make payment of principal of and premium, if any, and interest on debt securities represented by a global security to DTC or its
nominee, as the case may be, as the registered owner and holder of the global security representing those debt securities. DTC has advised us

Table of Contents 52



Edgar Filing: Builders FirstSource, Inc. - Form S-3

that upon receipt of any payment of principal of, or premium or interest on, a global security, DTC will immediately credit accounts of
participants with payments in amounts proportionate to their respective beneficial interests in the principal amount of such global security, as
shown in DTC s records. Standing instructions and customary practices will govern payments by participants to owners of beneficial interests in
a global security held through those participants, as is now the case with securities held for the accounts of customers registered in = street name.
Those payments will be the sole responsibility of those participants, subject to any statutory or regulatory requirements that may be in effect
from time to time.

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

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

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

Regarding the Trustee

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

Governing Law

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

DESCRIPTION OF COMMON STOCK

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

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

Authorized Shares of Capital Stock

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

Voting Rights

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

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

Liquidation Rights

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

Absence of Other Rights

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

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

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

Transfer Agent and Registrar

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

Certain Anti-Takeover Effects

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

Delaware Takeover Statute. We are subject to the provisions of Section 203 of the Delaware General Corporation Law. Section 203 prohibits a
publicly held Delaware corporation from engaging in a business combination with an interested stockholder for a period of three years after the
date of the transaction in which the person became an interested stockholder, unless the business combination is approved in a prescribed

manner. A business combination includes mergers, asset sales and other transactions resulting in a financial benefit to the interested stockholder.
Subject to specified exceptions, an interested stockholder is a person who, together with affiliates and associates, owns, or within three years did
own, 15% or more of the corporation s voting stock.

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

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

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

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

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

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

PLAN OF DISTRIBUTION

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

to or through underwriters;

to or through dealers;

through agents;

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

through any combination of these methods of sale; or

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

the names of any underwriters, dealers or agents;

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

any initial public offering price; and

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

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

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

Agents

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

Compensation

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

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

Direct Sales

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

Delayed Delivery Contracts

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

General Information

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

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

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

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

Davis Polk & Wardwell will issue an opinion concerning the legality of the debt securities and guarantees.
Any underwriters, dealers or agents will be advised by their own legal counsel concerning other issues relating to any offering.
EXPERTS

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

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

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

Joint Book-Running Managers

SunTRrusT RoBinson HuMPHREY
GoLbpman, SachHs & Co.

J.P. Moragan

Morcan Keegan & Cowmpany, INC.

January , 2009
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