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Approximate date of commencement of proposed sale to the public:
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.    ý

           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

           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.    ý

           If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.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 ý Accelerated filer o Non-accelerated filer o

(Do not check if a
smaller reporting company)

Smaller reporting company o

CALCULATION OF REGISTRATION FEE

Title of Each Class of Securities
to be Registered

Amount to be Registered
Proposed Maximum Offering Price Per Unit(1)
Proposed Maximum Aggregate Offering Price

Amount of Registration Fee

Common Stock, par value $0.10 per share
Debt Securities
Guarantees of Debt Securities(2)

(1)
An indeterminate aggregate initial offering price and number or amount of the securities of each identified class is being registered as may from time to
time be offered at indeterminate prices. Separate consideration may or may not be received for securities that are issuable on exercise, conversion or
exchange of other securities. In accordance with Rules 456(b) and 457(r) under the Securities Act, the registrant is deferring payment of all of the
registration fee.

(2)
No separate consideration will be received for the guarantees. See the immediately following page for a table of the registrant guarantors.
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 TABLE OF ADDITIONAL REGISTRANTS

Exact Name of Registrant Guarantor

State or other
jurisdiction of
incorporation or
organization

I.R.S.
Employer

Identification
Number

Address of Registrant
Guarantor's Principal
Executive Offices

Federal Express Corporation
Delaware 71-0427007

3610 Hacks Cross Road
Memphis, TN 38125

Federal Express Europe, Inc. 
Delaware 62-1441419

3610 Hacks Cross Road
Memphis, TN 38125

Federal Express Holdings S.A. 
Delaware 62-1361344

3610 Hacks Cross Road
Memphis, TN 38125

Federal Express International, Inc. 
Delaware 58-1689315

3610 Hacks Cross Road
Memphis, TN 38125

FedEx Corporate Services, Inc. 

Delaware 62-1808017

942 South Shady Grove
Road Memphis, TN

38120
FedEx TechConnect, Inc. 

Delaware 83-0454289

942 South Shady Grove
Road Memphis, TN

38120
FedEx Freight Corporation

Delaware 62-1835899

1715 Aaron Brenner
Drive Suite 600 Memphis,

TN 38120
FedEx Freight, Inc. 

Arkansas 71-0562003
2200 Forward Drive
Harrison, AR 72601

FedEx Ground Package System, Inc. 
Delaware 34-1441019

1000 FedEx Drive Moon
Township, PA 15108

FedEx Office and Print Services, Inc. 

Texas 77-0433330

Three Galleria Tower
13155 Noel Road

Suite 1600 Dallas, TX
75240
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DEBT SECURITIES

COMMON STOCK

        We may offer and sell from time to time, in one or more offerings, any combination of our 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, Inc., FedEx Office and Print Services, Inc., FedEx Corporate
Services, Inc., FedEx TechConnect, Inc., Federal Express Europe, Inc., Federal Express Holdings S.A. and Federal Express International, Inc.
See "Description of Debt Securities and Guarantees�Guarantees."

        Prior to their issuance there will have been no market for the debt securities. Unless we inform you otherwise in a prospectus supplement,
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. See "Risk Factors" on page 3.

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 September 18, 2015.
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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.

We have not authorized any other person to provide you with information other than that contained or incorporated by reference
in this prospectus or any prospectus supplement prepared by us or on our behalf or to which we have referred you. We take no
responsibility for, and can provide no assurance as to the reliability of, any information that others may give you. 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.

 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 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
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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 website 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, where applicable, modify and supersede previous
information contained in documents filed earlier with the SEC or contained in or incorporated by reference into this prospectus. We and FedEx
Express (so long as FedEx Express files reports with the SEC) 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 Fiscal year ended May 31, 2015
Quarterly Report on Form 10-Q Quarter ended August 31, 2015
Current Reports on Form 8-K Filed on June 1, 2015, June 12, 2015, July 8, 2015 and July 24, 2015
Description of our common stock contained in the Filed on April 14, 2000
Registration Statement on Form 8-A

FedEx Express SEC Filings Period
Annual Report on Form 10-K Fiscal year ended May 31, 2015
Quarterly Report on Form 10-Q Quarter ended August 31, 2015
Current Reports on Form 8-K Filed on June 1, 2015, June 12, 2015 and July 24, 2015
        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 website at http://investors.fedex.com. The information on our website, however, is not
incorporated by reference in, and does not form a part of, this prospectus or any prospectus supplement.

2
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 ABOUT OUR COMPANY

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

�
FedEx Express:  Federal Express Corporation ("FedEx Express") is the world's largest express transportation company,
offering time-definite delivery to more than 220 countries and territories, connecting 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 ocean and air freight forwarding, FedEx
SupplyChain Systems, Inc., which offers a range of supply chain solutions, and Bongo International, LLC ("Bongo"), which
is a leader in cross-border enablement technology and solutions.

�
FedEx Ground:  FedEx Ground Package System, Inc. ("FedEx Ground") is a leading North American provider of
small-package ground delivery services. FedEx Ground provides low-cost, day-certain service to any business address in the
United States and Canada, as well as residential delivery to nearly 100% of U.S. residences through its FedEx Home
Delivery service. FedEx Ground also offers FedEx SmartPost, a service 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 any residential address or PO Box in the United States. The FedEx Ground segment also includes GENCO
Distribution System, Inc., which is a leading North American third-party logistics provider.

�
FedEx Freight:  FedEx Freight, Inc. ("FedEx Freight") is a leading U.S. provider of less-than-truckload freight services
across all lengths of haul, offering: FedEx Freight Priority, when speed is critical to meet supply chain needs; and FedEx
Freight Economy, when time can be traded for cost savings. The FedEx Freight segment also offers freight delivery service
to most points in Canada, Mexico, Puerto Rico and the U.S. Virgin Islands, and includes FedEx Custom Critical, Inc., a
leading North American provider of time-specific, critical shipment services.

�
FedEx Services:  FedEx Corporate Services, Inc. ("FedEx Services") provides our other companies with sales, marketing,
information technology, communications and back-office support. The FedEx Services segment also includes FedEx
TechConnect, Inc. ("FedEx TechConnect"), which is responsible for customer service, billings and collections for our U.S.
customers and offers technical support services, and FedEx Office and Print Services, Inc. ("FedEx Office"), which provides
document and business services and retail access to our package transportation businesses.

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

        The address of our website is www.fedex.com. The information on our website is not incorporated by reference in, and does not form a part
of, this prospectus or any prospectus supplement.

 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 other information set forth elsewhere in this
prospectus and in the documents incorporated by reference into this prospectus and (iii) any risk factors set forth in the applicable prospectus
supplement.

3
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 RATIO OF EARNINGS TO FIXED CHARGES
(Unaudited)

Year Ended May 31,Three Months
Ended

August 31, 2015 2015 2014 2013 2012(1) 2011
Ratio of Earnings to Fixed Charges 4.4 2.3 4.4 5.3 � 2.9

(1)
Earnings for 2012 were inadequate to cover fixed charges. Additional earnings of $529 million would have been necessary to bring the
ratio for this period to 1.0.

        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 business acquisitions.

 DESCRIPTION OF DEBT SECURITIES AND GUARANTEES

The debt securities and guarantees covered by this prospectus will be issued under an indenture between FedEx, the subsidiary guarantors
named below and Wells Fargo Bank, National Association, as trustee (the "indenture").

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 in a prospectus supplement the specific terms of, and the extent, if any, to
which the general terms set forth below do not apply to, such debt securities and guarantees. If any information set forth in a prospectus
supplement regarding the terms and provisions of a particular series of debt securities and guarantees is inconsistent with the information set
forth below, the information in the prospectus supplement will supersede and replace the information in this prospectus.

Because the following is a summary, it may not contain all the information that may be important to you. For further information, you
should read the form of indenture, which is an exhibit to the registration statement of which this prospectus is a part. A copy of the form of
indenture is also available from us upon request at the contact information specified in "Where You Can Find More Information." This summary
is subject to, and qualified in its entirety by reference to, all the provisions of the indenture, including definitions of certain terms used in it. In
the following summary, we have included references to section numbers of the indenture so that you can easily locate these provisions.

Terms; Form and Denomination

        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.
The indenture does 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 Corporation, FedEx Freight, FedEx Office, FedEx Services, FedEx TechConnect, Federal Express

4
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Europe, Inc., Federal Express Holdings S.A. and Federal Express International, Inc. (who we refer to throughout this prospectus as the
"subsidiary guarantors"). The subsidiary guarantors currently guarantee our obligations under our outstanding unsecured debt securities,
revolving credit facility and letter of credit facility.

        The indenture does 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 trust office of the trustee;

�
whether the debt securities will be listed on a national securities exchange;

�
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;

�
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;

�
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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

5
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�
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 considerations 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

        Unless we inform you otherwise in a prospectus supplement, the debt securities will be guaranteed by the subsidiary guarantors. 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. (Section 12.04)

        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 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. 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)

6
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Merger, Consolidation and Sale of Assets

        The indenture provides 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 thereof 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

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

�
repay unsubordinated indebtedness of FedEx or any subsidiary guarantor, in each case owing to a person other than an
affiliate of FedEx (such repayment is not required to be made pro rata among all our unsubordinated indebtedness);

�
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
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�
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 for the benefit of the holders of
all or any series of debt securities, 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;

�
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;

�
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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;
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�
add additional subsidiary 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)

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 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;

9
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�
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)

        However, the holder of any debt security will have an absolute right to receive payment of the principal of and any premium and interest on
the debt security as expressed in the debt security, or, in the case of redemption, on the redemption date, and to institute suit for the enforcement
of any payment. (Section 5.08)

        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)
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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, unless otherwise provided for in a prospectus supplement. 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, unless otherwise provided for in a prospectus supplement. 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 or as otherwise provided for in a prospectus supplement, 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

�
a limited purpose trust company organized under the laws of the State of New York;

�
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 Securities Exchange Act of 1934.

�
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

�
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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.
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        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
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.

        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 Securities Exchange Act of 1934 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)

        The information in this section of this prospectus concerning DTC and its book-entry systems has been obtained from sources that we
believe to be reliable, but we do not take responsibility for this information. This information has been provided solely as a matter of
convenience. The rules and procedures of DTC are solely within its control and could change at any time. Neither we nor the trustee nor any
agent of ours or of the trustee has any control over DTC or its participants, and none of us takes any responsibility for their activities. You are
urged to contact DTC or its participants directly to discuss those matters. In addition, although we expect that DTC will perform the foregoing
procedures, it is not under any obligation to perform or continue to perform such procedures, and such procedures may be discontinued at any
time. Neither we nor the trustee nor any agent of ours or of the trustee will have any responsibility for the performance or nonperformance by
DTC or its participants of these or any other rules or procedures governing its operations.
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Regarding the Trustee

        We may conduct banking and other transactions with Wells Fargo Bank, National Association and its affiliates in the ordinary course of
business.

Governing Law

        The indenture is, 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 September 16, 2015, there were outstanding (a) 282,379,446 shares of common stock and (b) stock
options to purchase an aggregate of 15,651,760 shares of common stock, of which options to purchase an aggregate of 9,543,081 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.

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.
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Listing

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