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Title of Each Class of Price Per Unit/Proposed Maximum
Securities to be Registered Aggregate Offering Price/Amount of Registration Fee (1)
2

Debt securities
Preferred stock

Class B common stock
Warrants

(1) An indeterminate aggregate initial offering price or number of the securities of each identified class is being
registered as may from time to time be issued at indeterminate prices. In reliance on Rule 456(b) and Rule 457(r)
under the Securities Act, the registrant hereby defers payment of the registration fee required in connection with this
registration statement. Separate consideration may or may not be received for securities that are issuable on exercise,
conversion or exchange of other securities.

(2) Any securities registered hereunder may be sold separately or as units with other securities registered hereunder.
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PROSPECTUS

UNITED PARCEL SERVICE, INC.
DEBT SECURITIES

PREFERRED STOCK

CLASS B COMMON STOCK
WARRANTS

We will provide specific terms of these securities in supplements to this prospectus. You should read this prospectus

and any supplement carefully before you invest.

United Parcel Service, Inc.’s class B common stock is traded on the New York Stock Exchange under the trading
symbol “UPS.”

We discuss risk factors relating to our company in filings we make with the Securities and Exchange Commission,
including under “Risk Factors” and elsewhere in our most recently filed Annual Report on Form 10-K and in subsequent
filings, which are incorporated by reference in this prospectus. The prospectus supplement relating to a particular
offering of securities may discuss certain risks of investing in those securities. You should carefully consider these

risk factors and risks before investing in any of our securities.

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 November 15, 2013.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement we have filed with the Securities and Exchange Commission (the
“SEC”) using a “shelf” registration process. Using this process, we may offer any combination of the securities described
in this prospectus in one or more offerings.

This prospectus provides you with a general description of the securities we may offer. Each time we use this

prospectus to offer securities, we will provide a prospectus supplement and, if applicable, a pricing supplement that

will describe the specific terms of the offering. The prospectus supplement and any pricing supplement may add to,
update or change the information contained in this prospectus. Please carefully read this prospectus, the prospectus
supplement and any applicable pricing supplement, in addition to the information contained in the documents we refer

to under the heading “Where You Can Find More Information.”

Whenever references are made in this prospectus to information that will be included in a prospectus supplement, to

the extent permitted by applicable law, rules or regulations, we may instead include such information or add, update or
change the information contained in this prospectus by means of a post-effective amendment to the registration

statement of which this prospectus is a part, through filings we make with the SEC that are incorporated by reference
into this prospectus or by any other method as may then be permitted under applicable law, rules or regulations.

In this prospectus, unless otherwise specified, the terms “UPS,” “we,” “us” or “our” mean United Parcel Service, Inc. and its
consolidated subsidiaries.

Unless otherwise stated, currency amounts in this prospectus and any prospectus supplement are stated in United

States dollars, or “$.”
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DESCRIPTION OF UPS

We are the world’s largest package delivery company, a leader in the U.S. less-than-truckload industry and the premier
provider of global supply chain management solutions. We were founded in 1907 as a private messenger and delivery
service in Seattle, Washington. We deliver packages each business day for 1.1 million shipping customers to 7.7
million consignees in over 220 countries and territories. In 2012, we delivered an average of 16.3 million pieces per
day worldwide, or a total of 4.1 billion packages. Total revenue in 2012 was $54.1 billion.

We are a global leader in logistics, and we create value for our customers through solutions that lower costs, improve
service and provide highly customizable supply chain control and visibility. Customers are attracted to our broad set
of services that are delivered as promised through our integrated ground, air and ocean global network.

Our services and integrated network allow shippers to simplify their supply chains by using fewer carriers, and to
adapt their transportation requirements and expenditures as their businesses evolve. Across our service portfolio, we
also provide control and visibility of customers’ inventories and supply chains via our UPS technology platform. The
information flow from UPS technology drives improvements for our customers, as well as for UPS, in reliability,
flexibility, productivity and efficiency.
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Particularly over the last decade, we have significantly expanded the scope of our capabilities to include more than
package delivery. Our logistics and distribution capabilities give companies the power to easily expand their
businesses to new markets around the world. By leveraging our international infrastructure, UPS enables our
customers to bridge time zones, cultures, distances and languages to keep the entire supply chain moving smoothly.
We serve the global market for logistics services, which include transportation, distribution, forwarding, ground,
ocean and air freight, brokerage and financing. Our technology seamlessly binds our service portfolio.

We have three reportable segments: U.S. Domestic Package, International Package and Supply Chain & Freight. Our
global small package operations provide time-definite delivery services for express letters, documents, small packages
and palletized freight via air and ground services. We provide domestic delivery services within 56 countries and
export services to more than 220 countries and territories around the world. We handle packages that weigh up to 150
pounds and are up to 165 inches in combined length and girth as well as palletized shipments weighing greater than
150 pounds. All our package services are supported by numerous shipping, visibility and billing technologies. The
Supply Chain & Freight segment consists of our forwarding and logistics services, our UPS Freight business, and our
financial offerings through UPS Capital. We manage supply chains in over 195 countries and territories, with
approximately 35 million square feet of distribution space worldwide. Supply chain complexity creates demand for a
global service offering that incorporates transportation, distribution and international trade and brokerage services,
with financial and information services.

Our principal executive office is located at 55 Glenlake Parkway, N.E., Atlanta, Georgia 30328, telephone

(404) 828-6000.
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WHERE YOU CAN FIND MORE INFORMATION
We file annual, quarterly and current reports, proxy statements and other information with the SEC. These SEC filings
are available to the public from the SEC’s web site at www.sec.gov or from our web site at www.ups.com. However,
the information on our web site does not constitute a part of this prospectus. To receive copies of public records not
posted to the SEC’s web site at prescribed rates, you may complete an online form at http://www.sec.gov, send a fax to
(202) 772-9337 or submit a written request to the SEC, Office of FOIA/PA Operations, 100 F Street, N.E.,
Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on their public reference
room.
The SEC allows us to “incorporate by reference” into this prospectus the information in other documents that we file
with it. This means that we can disclose important information to you by referring you to those documents. The
information incorporated by reference is considered to be part of this prospectus, and later information that we file
with the SEC will automatically update and supersede this information. We incorporate by reference in this prospectus
the documents listed below and any future filings we make with the SEC under Section 13(a), 13(c), 14 or 15(d) of the
Securities Exchange Act of 1934 (the “Exchange Act”) until all the securities offered by this prospectus have been
issued, as described in this prospectus; provided, however, that we are not incorporating by reference any information
furnished (but not filed) under Item 2.02 or Item 7.01 of any Current Report on Form 8-K:
a Annual Report on Form 10-K for the year ended December 31, 2012 (including the portions of our Proxy Statement
“on Schedule 14A, filed on March 18, 2013, incorporated by reference therein);
b.Quarterly Reports on Form 10-Q for the quarters ended March 31, 2013, June 30, 2013 and September 30, 2013;
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. Current Reports on Form 8-K filed January 28, 2013, February 19, 2013, March 29, 2013, May 7, 2013, June 27,
2013, July 2, 2013 and July 12, 2013; and

the description of UPS’s class B common stock, $.01 par value per share, set forth in the registration

d. statement on Form 8-A filed on November 4, 1999 with the SEC pursuant to Section 12 of the Exchange Act,
including any amendment or report filed with the SEC for the purpose of updating this description.

You may request a copy of these filings at no cost, by writing to or telephoning us at the following address:

United Parcel Service, Inc.

55 Glenlake Parkway, N.E.

Atlanta, Georgia 30328

Attention: Investor Relations

(404) 828-6000

You should rely only on the information incorporated by reference or provided in this prospectus, any prospectus
supplement or any pricing supplement. We have not authorized anyone else to provide you with different information.
We are not making an offer of these securities in any jurisdiction where the offer is not permitted. You should not
assume that the information in this prospectus, any prospectus supplement or any pricing supplement is accurate as of
any date other than the date on the front of the document or that any information we have incorporated by reference is
accurate as of any date other than the date of the document incorporated by reference.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated by reference herein may contain statements, estimates or projections
that constitute “forward-looking statements” as defined under U.S. federal securities laws. The words “believe,” “project,”
“expect,” “estimate,” “assume,” “intend,” “anticipate,” “target,” “plan,” and variations thereof and similar expressions are inter
identify forward-looking statements. These statements include statements regarding our intent, belief and current
expectations about our strategic direction, prospects, future results and other matters. These forward-looking
statements are based on beliefs and assumptions of our management, and involve certain risks and uncertainties which
could cause actual results to differ materially from those contained in any forward-looking statement. Such risks and
uncertainties include, but are not limited to:

eeneral economic conditions, both in the U.S. and internationally;

significant competition we face on a local, regional, national, and international basis;

changes in our relationships with our significant customers;

complex and stringent aviation, transportation, environmental, security, labor, employment, and other governmental
laws and regulations;

tncreased security requirements as a result of concerns about global terrorism and homeland security;

eoncern over global climate change or by legal, regulatory or market responses to such potential change;

strikes, work stoppages and slowdowns by our employees;

changing prices of energy, including gasoline, diesel and jet fuel, and interruptions in supplies of these commodities;
changes in exchange rates or interest rates;

maintaining our brand image and corporate reputation;

a significant privacy breach involving the storage and transmission of proprietary information or confidential data or
major disruptions to our technology infrastructure;

severe weather or other natural or manmade disasters;

correctly forecasting our future capital investment needs;

risks related to doing business internationally, including in emerging markets;

possible substantial write-downs of the carrying value of our assets due to changes in markets and our business plans;
significant employee health and retiree health and pension benefit costs;

exposure to claims and lawsuits;
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failure to realize the anticipated benefits of acquisitions, joint ventures or strategic alliances;

tncreased insurance and claims expenses; and

other risks discussed in our Annual Report on Form 10-K for the year ended December 31, 2012 and other filings
with the SEC, which filings are available from the SEC.

Management believes these forward-looking statements are reasonable; however, undue reliance should not be placed
on any forward-looking statements. Forward-looking statements speak only as of the date they are made, and
management undertakes no obligation to update publicly any of them in light of new information or future events.
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USE OF PROCEEDS

Unless we otherwise specify in the applicable prospectus supplement, the net proceeds we receive from the sale of the
securities offered by this prospectus and the accompanying prospectus supplement will be used for general corporate
purposes. General corporate purposes may include the repayment of debt, investments in or extensions of credit to our
subsidiaries, financing working capital needs, funding capital expenditures, or the financing of possible acquisitions or
business expansion. The net proceeds may be invested temporarily or applied to repay short-term debt until they are
used for their stated purpose.
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RATIO OF EARNINGS TO FIXED CHARGES

For purposes of calculating the ratio of earnings to fixed charges, earnings are defined as income before income taxes
and fixed charges (excluding capitalized interest). Fixed charges include interest (whether capitalized or expensed),
amortization of debt issuance costs and any discount or premium relating to any indebtedness (whether capitalized or
expensed) and the portion of rent expense considered to represent interest.

The following table sets forth our consolidated ratio of earnings to fixed charges.

Nine Months

Ended Year Ended December 31,

September 30,

2013 2012 2011 2010 2009 2008
Ratio of earnings to fixed charges 12.3 2.5 11.0 10.1 54 2.6
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DESCRIPTION OF THE DEBT SECURITIES

Description of Debt Securities

We will issue the debt securities under an indenture, dated as of August 26, 2003, between us and The Bank of New
York Mellon Trust Company, N.A. (formerly known as The Bank of New York Trust Company, N.A.), as successor
to Citibank, N.A., which acts as trustee. We have summarized the material provisions of the indenture below. The
indenture has been filed as an exhibit to the registration statement on Form S-3 (No. 333-108272), filed with the SEC
on August 27, 2003, and you should read the indenture for provisions that may be important to you. In the summary
below, we have included references to section numbers of the indenture so that you can easily locate these provisions.
Capitalized terms used in the summary have the meaning specified in the indenture. You can obtain copies of the
indenture by following the directions described under the caption “Where You Can Find More Information.”

General

The indenture does not limit the aggregate principal amount of debt securities that we may issue and provides that we
may issue debt securities from time to time in one or more series, in each case with the same or various maturities, at
par or at a discount. We may issue additional debt securities of a particular series without the consent of the holders of
the debt securities of such series outstanding at the time of the issuance. Any such additional debt securities, together
with all other outstanding debt securities of that series, will constitute a single series of debt securities under the
indenture. The indenture also generally does not limit our ability to incur additional debt and does not contain
financial or similar restrictive covenants. The debt securities will be unsecured and will rank equally with all of our
other senior debt and senior to our subordinated debt, if any.

Unless we inform you otherwise in a prospectus supplement, the indenture does not contain any debt covenants or
other provisions that would protect holders of the debt securities in the event we participate in a highly leveraged or
other transaction that may adversely affect our creditworthiness.

A prospectus supplement relating to a 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;

any limit on the aggregate principal amount of the debt securities;

the person or entity to whom any interest on the debt securities will be payable;

the date or dates on which the principal, premium, if any, or other form or type of consideration to be paid upon
maturity on the debt securities, which we call the maturity consideration, will be payable or the method of
determining maturity dates;

the rate or rates at which the debt securities will bear interest, if any, or any method by which the rate or rates will be
determined, the date or dates from which any interest will accrue, the interest payment dates on which any interest
will be payable and the regular record date for any interest on any interest payment date;

any redemption dates, prices, rights, obligations and restrictions on the debt securities;

5
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any mandatory or optional sinking fund, purchase fund or similar provisions;
whether payments of principal of or any premium or interest will be determined by an index, formula or other method
and the manner in which these amounts will be determined;
the currency or currency unit in which principal and interest will be paid if other than U.S. dollars and whether the
holder may elect payment to be made in a different currency;
the portion of the principal amount of the debt securities payable upon the acceleration of the maturity of the debt
securities if other than the full principal amount;
if the principal amount payable at the stated maturity of the debt securities will not be determinable as of any one or
more dates prior to the stated maturity, the amount that will be deemed to be the principal amount of the debt
securities as of any such date for any purpose, including the principal amount of the debt securities that will be due
and payable upon any maturity other than the stated maturity or that will be deemed to be outstanding as of any date
prior to the stated maturity;
whether the debt securities will be defeasible, in whole or any specified part, and whether some of our covenants will
be defeasible and, if other than by a resolution of our board of directors or executive committee, the manner in which
any election by us to defease the debt securities or covenants will be evidenced;
Wwhether the debt securities will be issued in permanent global form and the circumstances under which the permanent
global debt security may be exchanged;
whether, and the terms and conditions relating to when, we may satisfy some of our obligations with respect to
the debt securities with regard to payment upon maturity, or any redemption or required repurchase or in
connection with any exchange provisions by delivering to the holders securities (whether or not issued by, or
the obligations of, us), cash or a combination of cash, securities and/or property;
any conversion or exchange provisions;
any terms for the attachment to the debt securities of warrants, options or other rights to purchase or sell our
securities;
any deletion of, addition to or change in the Events of Default and any change in the right of the trustee or the
requisite holders of the debt securities to declare the principal amount due and payable;
any deletion of, addition to or change in the covenants that apply to the debt securities;
terms relating to the delivery of debt securities if they are to be issued upon the exercise of warrants;
whether and on what terms we will pay additional amounts to holders of the debt securities that are not U.S. persons
for any tax assessment or governmental charge withheld or deducted and, if so, whether and on what terms we will
have the option to redeem the debt securities rather than pay the additional amounts;
additional terms with respect to book-entry procedures; and
any other material terms of the debt securities not specified in this prospectus. (Section 3.01)

6
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We may sell the debt securities, including original issue discount securities, at a substantial discount below their
principal amount. Original issue discount securities bear no interest or bear interest at below market rates. We may
describe special United States federal income tax considerations, if any, applicable to the debt securities sold at an
original issue discount in the applicable prospectus supplement. In addition, we may describe special United States
federal income tax or other considerations, if any, applicable to the debt securities that are sold for any foreign
currency or currency unit or if any payments on the debt securities are payable in any foreign currency or currency
unit, in the applicable prospectus supplement. We encourage you to consult with your own competent tax and
financial advisors on these important matters.

Consolidation, Merger and Sale of Assets

We may not consolidate with or merge with or into any other Person or convey, transfer or lease all or substantially all
of our properties and assets substantially as an entirety to any Person unless:

either we are the continuing corporation or the Person formed by any consolidation or into which we are merged or
the Person that acquires by conveyance, transfer, or lease all or substantially all of our properties and assets shall be:
organized and validly existing under the laws of the United States of America, any State thereof or the District of
Columbia; and

shall expressly assume all of our obligations under the debt securities and the indenture;

immediately after giving effect to such transaction, no Event of Default, and no event that, after notice or lapse of
time or both, would become an Event of Default, shall have occurred and be continuing; and

we or such Person has delivered to the trustee an officer’s certificate and an opinion of counsel stating that such
consolidation, merger, conveyance, transfer or lease and any supplemental indenture required in connection with such
transaction comply with the applicable provisions of the indenture and that all conditions precedent in the indenture
provided for or relating to such transaction have been satisfied.

Upon any consolidation or merger or any conveyance, transfer or lease of all or substantially all of our properties and
assets in accordance with these provisions, the successor Person formed by a consolidation, or into which we are
merged or the successor Person to which any conveyance, transfer or lease is made, shall succeed to, and be
substituted for, and may exercise every right and power of ours under the debt securities and the indenture with the
same effect as if that successor had been named as us therein; and thereafter, except in the case of a lease, we shall be
discharged from all obligations and covenants under the debt securities and indenture. (Sections 8.01 and 8.02)
Additional Covenants

Although the indenture generally does not contain financial or similar restrictive covenants, unless otherwise specified
in the applicable prospectus supplement, the debt securities will contain the additional covenants described below that
are not contained in the indenture.
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Limitation on Secured Indebtedness

We will not create, assume, incur or guarantee, and will not permit any Restricted Subsidiary to create, assume, incur
or guarantee, any Secured Indebtedness without making provision whereby the debt securities shall be secured equally
and ratably with, or prior to, such Secured Indebtedness, together with, if we shall so determine, any other
Indebtedness of us or any Restricted Subsidiary then existing or thereafter created that is not subordinate to the debt
securities, so long as the Secured Indebtedness shall be outstanding, unless the Secured Indebtedness, when added to:

the aggregate amount of all Secured Indebtedness then outstanding (not including in this computation Secured
. Indebtedness if the debt securities are secured equally and ratably with (or prior to) such Secured Indebtedness

and further not including in this computation any Secured Indebtedness that is concurrently being retired); and
the aggregate amount of all Attributable Debt then outstanding pursuant to Sale and Leaseback Transactions entered
.into by us after January 26, 1999, or entered into by a Restricted Subsidiary after January 26, 1999 or, if later, the date
on which it became a Restricted Subsidiary (not including in this computation any Attributable Debt that is
concurrently being retired);

would not exceed 10% of Consolidated Net Tangible Assets.
Limitation on Sale and Lease Back Transactions

We will not, and will not permit any Restricted Subsidiary to, enter into any Sale and Leaseback Transaction unless
(a) the sum of:

the Attributable Debt to be outstanding pursuant to such Sale and Leaseback Transaction;

all Attributable Debt then outstanding pursuant to all other Sale and Leaseback Transactions entered into by us after
January 26, 1999, or entered into by a Restricted Subsidiary after January 26, 1999 or, if later, the date on which it
became a Restricted Subsidiary; and

the aggregate of all Secured Indebtedness then outstanding (not including in this computation Secured Indebtedness if
the debt securities are secured equally and ratably with (or prior to) such Secured Indebtedness);

would not exceed 10% of Consolidated Net Tangible Assets, or (b) an amount equal to the greater of:

the net proceeds to us or the Restricted Subsidiary of the sale of the Principal Property sold and leased back pursuant
to such Sale and Leaseback Transaction; and

the amount of Attributable Debt to be outstanding pursuant to such Sale and Leaseback Transaction;

is applied to the retirement of Funded Debt of us or any Restricted Subsidiaries (other than Funded Debt that is
subordinate to the debt securities or is owing to us or any Restricted Subsidiaries or is scheduled to mature within one
year after consummation of such Sale and Leaseback Transaction) within 180 days after the consummation of such
Sale and Leaseback Transaction.

13
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Definitions
As used in this prospectus, the following definitions apply:

“Attributable Debt” means, as of the date of its determination, the present value (discounted semi-annually at an interest
rate of 7.0% per annum) of the obligation of a lessee for rental payments pursuant to any Sale and Leaseback
Transaction (reduced by the amount of the rental obligations of any sublessee of all or part of the same property)

during the remaining term of such Sale and Leaseback Transaction (including any period for which the lease relating
thereto has been extended), such rental payments not to include amounts payable by the lessee for maintenance and
repairs, insurance, taxes, assessments and similar charges and for contingent rents (such as those based on sales). In

the case of any Sale and Leaseback Transaction in which the lease is terminable by the lessee upon the payment of a
penalty, the rental payments shall be considered for purposes of this definition to be the lesser of the discounted values
of:

a the rental payments to be paid under such Sale and Leaseback Transaction until the first date (after the date of such
"determination) upon which it may be so terminated plus the then applicable penalty upon such termination; and

the rental payments required to be paid during the remaining term of such Sale and Leaseback Transaction
"(assuming such termination provision is not exercised).

“Capitalized Lease Obligation” means any obligation to pay rent or other amounts under a lease of (or other agreement
conveying the right to use) real or personal property that is required to be classified and accounted for as a capital
lease obligation under generally accepted accounting principles, and, for the purposes of the debt securities, the
amount of such obligation at any date shall be the capitalized amount thereof at the applicable date, determined in
accordance with such principles.

“Consolidated Net Tangible Assets” means at any date, the total assets appearing on our most recently prepared
consolidated balance sheet as of the end of our fiscal quarter, prepared in accordance with generally accepted
accounting principles, less all current liabilities as shown on such balance sheet and Intangible Assets.

“Funded Debt” means any indebtedness maturing by its terms more than one year from its date of issue, including any
indebtedness renewable or extendable at the option of the obligor to a date later than one year from its original date of
issue.

“Indebtedness” means

a.any liability of any Person:

for borrowed money, or under any reimbursement obligation relating to a letter of
credit; or

evidenced by a bond, note, debenture or similar instrument, including a purchase money obligation, given in
connection with the acquisition of any businesses, properties or assets of any kind or with services incurred in
“connection with capital expenditures, other than a trade payable or a current liability arising in the ordinary course
of business; or

3.for the payment of money relating to a Capitalized Lease Obligation; or

4.for Interest Rate Protection Obligations;
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any liability of others described in the preceding clause (a) that the Person has guaranteed or that is otherwise its
"legal liability; and
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