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FILED PURSUANT TO RULE 424(B)(3)
REGISTRATION NO. 333-147737

CALCULATION OF REGISTRATION FEE

Proposed
Proposed Maximum Amount of
Amount to be Maximum Offering  Aggregate Offering Registration Fee
Registered Price Per Unit Price (1)
UPS Notes $232,571,000 100% $232,571,000 $9,140

(1) Calculated in accordance with Rule 457(r) of the Securities Act. This fee has been calculated by reference to the aggregate principal amount that remains
available for issuance under the Company s Medium Term Notes Program, which as of the date hereof is the amount reflected in the above fee table as the
Amount to be Registered.

PROSPECTUS SUPPLEMENT

(To prospectus dated November 30, 2007)

$500,000,000

United Parcel Service, Inc.
UPS Notes

With Maturities of 9 Months or More from Date of Issue

We plan to offer and sell notes from time to time with various terms, which may include the following:

maturity of 9 months or more from the date of issue,

interest at either a fixed rate or a floating rate, or a combination of fixed and floating rates,

Table of Contents 1



Edgar Filing: UNITED PARCEL SERVICE INC - Form 424B3

interest payment dates at monthly, quarterly, semi-annual or annual intervals (other than zero-coupon notes),

book-entry form (through The Depository Trust Company),

redemption and/or repayment provisions, if applicable, whether mandatory, at our option or the option of the holder, and

minimum denominations of $1,000 or integral multiples of $1,000, unless specified otherwise in the applicable pricing supplement.
We will specify the final terms of each note, which may be different from the terms described in this prospectus supplement, in the applicable pricing supplement.
The notes will be unsecured and will rank equally with our other unsecured and unsubordinated debt.

You must pay for the notes by delivering the purchase price to the purchasing agent, unless you make other payment arrangements.

Investing in the notes involves a number of risks. See Risk Factors on page S-3.

‘We may sell notes to the purchasing agent as principal for resale on a varying or fixed price basis or through the purchasing agent as agent using its reasonable
best efforts on our behalf. If we sell all of the notes, we expect to receive aggregate proceeds of between $475,000,000 and $497,000,000, after paying estimated
agent s discounts and commissions of between $3,000,000 and $25,000,000. The agent s discounts and commissions may exceed these amounts with respect to
sales of notes with stated maturities in excess of 30 years. Under certain circumstances, we may also sell notes directly on our own behalf without the assistance of
the agent.

As of May 30, 2008, we had sold an aggregate principal amount of $267,429,000 of notes, and received aggregate proceeds of $264,415,193 after paying
discounts and commissions of $3,013,807. Accordingly, we may offer and sell up to an additional aggregate principal amount of $232,571,000 of notes under this
program.

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

Merrill Lynch & Co.

May 30, 2008
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SUMMARY OF PROSPECTUS SUPPLEMENT

This section outlines the legal and financial terms of the notes that are more generally described in this prospectus supplement under

Description of Notes. You should read the more detailed information appearing elsewhere in this prospectus supplement and the
accompanying prospectus, as well as in the applicable pricing supplement relating to the particular offering of notes. Unless the context
requires otherwise, references in the prospectus supplement to UPS, we, us and our referto United Parcel Service, Inc. and its
subsidiaries.

Issuer United Parcel Service, Inc.

Purchasing Agent Merrill Lynch, Pierce, Fenner & Smith Incorporated

Title UPS Notes, which we refer to as the notes.

Amount The total program is for up to $500,000,000 aggregate principal amount. As of May 30,

2008, we had sold an aggregate principal amount of $267,429,000 of notes. Accordingly,
we may offer and sell up to an additional $232,571,000 aggregate principal amount of
notes under this program.

Denomination Unless otherwise specified in the applicable pricing supplement, we will issue and sell
notes in denominations of $1,000 and any integral multiple of $1,000.

Ranking The notes will be senior notes, ranking equally with all of our other unsecured,
unsubordinated debt. The notes will not be secured by any collateral.

Maturities The notes will mature nine months or more from the date of issue, as specified in the
applicable pricing supplement.

Interest Each fixed rate note will bear interest from its date of issue at the annual rate stated in the
applicable pricing supplement until the principal is paid. In the case of a zero-coupon
note, the interest rate will be zero.

Unless otherwise specified in the applicable pricing supplement, interest on the fixed rate
notes will be computed on the basis of a 360-day year of twelve 30-day months.

Each floating rate note will bear interest from the date of issue until the principal is paid
at a rate determined by reference to an interest rate or interest rate formula, which may be
adjusted by a spread and/or spread multiplier (each as more fully described under
Description of Notes ). The pricing supplement will designate one or more of the
following interest rate bases along with the index maturity for that interest rate basis:

the CD Rate;

the Commercial Paper Rate;

the CMS Rate;

the CMT Rate;

the CPI Adjustment Rate;

the Eleventh District Cost of Funds Rate;

EURIBOR;

S-1
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Risk Factors
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the Federal Funds Rate;

LIBOR;

the Prime Rate;

the Treasury Rate; or

such other interest rate basis or interest rate formula as set forth in such pricing

supplement.

Any floating rate note may also have a maximum and/or minimum interest rate
limitation.

We will pay interest on each note, other than a zero-coupon note, on either monthly,
quarterly, semi-annual or annual interest payment dates and at maturity.

The principal amount of the notes will be payable on the maturity date of such notes at
the corporate trust office of the trustee.

Unless otherwise provided in the applicable pricing supplement:

the notes may not be redeemed by us or repaid at the option of the holder prior to
maturity; and

the notes will not be subject to any sinking fund.

The pricing supplement relating to any note will indicate whether the holder of such note
will have the right to require us to repay a note prior to maturity upon the death of the
owner of such note.

The notes will be represented by global securities deposited with or on behalf of the
depositary, The Depository Trust Company, and registered in the name of the depositary s
nominee. Global notes will be exchangeable for definitive notes only in limited
circumstances. See Description of Notes Book-Entry System.

The Bank of New York Trust Company, N.A., Corporate Finance Administration
DM-AT4-4, 101 Barclay Street, 8W, New York, New York 10286, under an indenture
dated as of August 26, 2003, which we refer to as the indenture.

The Bank of New York Trust Company, N.A.

For information about the risks relating to the notes, see Risk Factors beginning on page

S-3 of this Prospectus Supplement.

S-2
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ABOUT THIS PROSPECTUS SUPPLEMENT AND PRICING SUPPLEMENTS

This prospectus supplement sets forth certain terms of the notes that we may offer and supplements the prospectus that is attached to the back of
this prospectus supplement. This prospectus supplement does not contain complete information about the offering of the notes. This prospectus
supplement supersedes the accompanying prospectus to the extent it contains information that is different from the information in the prospectus.

Each time we offer and sell notes, you will receive or have access to a pricing supplement as well as this prospectus supplement. The pricing
supplement will contain the specific description of the notes we are offering and the terms of the offering. The pricing supplement will supersede
this prospectus supplement and the accompanying prospectus to the extent it contains information that is different from the information
contained in this prospectus supplement or the accompanying prospectus.

It is important for you to read and consider all information contained in this prospectus supplement and the accompanying prospectus and any
applicable pricing supplement in making your investment decision. You should rely only on the information contained or incorporated by
reference in this prospectus supplement, the accompanying prospectus and any applicable pricing supplement. Neither we nor the purchasing
agent have authorized any other person to provide you with different or additional information. If anyone provides you with different or
additional information, you should not rely on it. Neither we nor the purchasing agent are making an offer to sell the notes in any jurisdiction
where the offer or sale is not permitted. You should also read and consider the information contained in the documents identified in Where You
Can Find More Information in the accompanying prospectus.

RISK FACTORS

Your investment in the notes will involve a number of risks. You should consider carefully the following risks and the risks described under

Risk Factors in our Annual Report on Form 10-K for the year ended December 31, 2007 (which description is incorporated by reference herein)
before you decide that an investment in the notes is suitable for you. You should consult your own financial and legal advisors regarding the
risks and suitability of an investment in the notes.

We may choose to redeem your notes when prevailing interest rates are relatively low.

If the pricing supplement for your notes provides that the notes are redeemable at our option, we may choose to redeem your notes from time to
time. If that pricing supplement provides that the notes are subject to mandatory redemption or are otherwise redeemable at the option of the
holder, we also may be required to redeem the notes upon the occurrence of certain events or at a certain date. In the event that prevailing
interest rates are relatively low when we elect or are required to redeem notes, you may not be able to reinvest the redemption proceeds in a
comparable security at an effective interest rate as high as the interest rate on the notes being redeemed. Our ability to redeem the notes before
the stated maturity date may affect the market value of the notes at any time when potential purchasers believe we are likely to redeem notes.

We cannot assure you that a trading market for your notes will ever develop or be maintained.

We cannot assure you that a trading market for your notes will ever develop or be maintained. Many factors independent of our creditworthiness
affect the trading market and market value of your notes. These factors include, among others:

the method of calculating the principal and interest for the notes;

the time remaining to the maturity of the notes;

the total outstanding amount of the notes;

the redemption features of the notes; and
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the level, direction and volatility of market interest rates generally.
There may be a limited number of buyers when you decide to sell your notes, which may affect the price you receive for your notes or your
ability to sell your notes at all.
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Because of these limitations, you may not be able to sell notes readily or at prices that enable you to realize the yield you expect. In this regard,
notes issued at substantial discounts from their principal amount payable at maturity, and zero-coupon notes, trade at prices that tend to fluctuate
more in relation to general changes in interest rates than the prices for conventional interest-bearing notes with comparable maturities. You
should not purchase notes unless you understand and are able to bear the risk that particular notes may not be easy to sell and that the value of
the notes will fluctuate over time, perhaps significantly.

In addition, if your investment activities are subject to legal investment laws and regulations, you may not be able to invest in certain types of
notes or your investment in them may be limited. You should review and consider any applicable restrictions before investing in the notes.

Survivor s Option may be limited in amount and time

Even if particular notes are eligible for a survivor s option, we have the discretionary right to limit the aggregate principal amount of notes

subject to any survivor s option that may be exercised in any calendar year to an amount equal to the greater of (i) $1,000,000 or (ii) 1% of the
principal amount of all notes issued pursuant to this prospectus supplement outstanding as of the end of the most recent calendar year. We also
have the discretionary right to limit to $200,000 in any calendar year the aggregate principal amount of notes subject to any survivor s option that
may be exercised in such calendar year on behalf of any individual deceased owner of a beneficial interest in a note. Accordingly, no assurance
can be given that exercise of any survivor s option for the desired amount will be permitted in any single calendar year. Furthermore, a survivor s
option may not be exercised prior to the date that is one year after the date the particular note was issued.

Our credit ratings may not reflect all risks of an investment in the notes

The credit ratings on this Medium-Term Note program are an assessment of our ability to pay our obligations. Consequently, real or anticipated
changes in the program s credit ratings will generally affect the market value of your notes. The credit ratings on the program, however, do not
reflect the potential impact of risks related to structure, market or other factors discussed above on the value of your notes.

Tax consequences of holding the notes

Different noteholders will be treated differently depending on the terms of the notes and their own particular status and circumstances. Potential
investors should consider and consult with their own tax advisors about the U.S. federal income (as well as applicable state, local and foreign
income and other) tax consequences to them of investing in, holding, and disposing of the notes.

Floating rate notes with a multiplier or other leverage factor may be volatile.

Floating rate notes can be volatile investments. If they are structured to include multipliers or other leverage factors, or caps or floors, or any
combination of those features or other similar related features, or, if the interest which is payable on a note is calculated by reference to a
currency other than the currency of the notes, their market values may be even more volatile than those for securities that do not include those
features.

The volatility of Inverse Floating Rate Notes may adversely affect the market value of the notes.

Inverse Floating Rate Notes have an interest rate equal to a fixed rate minus a rate based upon a reference rate such as LIBOR. The market
values of such notes typically are more volatile than market values of other conventional floating rate debt securities based on the same reference
rate (and with otherwise comparable terms). Inverse Floating Rate Notes are more volatile because an increase in the reference rate not only
decreases the interest rate of the notes, but may also reflect an increase in prevailing interest rates, which further adversely affects the market
value of these notes.

Upon conversion, Floating Rate/Fixed Rate Notes may yield a rate lower than prevailing rates at the time.

Floating Rate/Fixed Rate Notes may bear interest at a rate that we may elect to convert from a fixed rate to a floating rate, or from a floating rate
to a fixed rate. Our ability to convert the interest rate will affect the secondary market and the market value of such notes since we may be
expected to convert the rate when it is likely to produce a lower overall cost of borrowing. If we convert from a fixed rate to a floating rate, the
spread on the Floating Rate/Fixed Rate Notes may be less favorable than then prevailing spreads on comparable Floating Rate Notes tied to the
same reference rate. In addition, the new floating rate at any time may be lower than the rates on other notes. If we convert from a floating rate
to a fixed rate, the fixed rate may be lower than then prevailing rates on our notes.
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Additional Risks Applicable to CPI-linked Notes

If we issue notes with an interest rate that is determined in accordance with a formula that is linked to one or more indexes that measure
inflation, such as the non-seasonally adjusted U.S. City Average All Items Consumer Price Index for All Urban Consumers (the CPI ), your
investment may be subject to additional risks, including the following:

Your interest rate is based on an index.

Your interest payments will be affected by changes in the CPI or such other applicable index specified in the pricing supplement, which changes
result from the interaction of many factors over which we have no control. Such changes may be significant. For example, changes in the CPI
are a function of the changes in specified consumer or other prices over time.

Historical changes to the applicable index are not necessarily indicative of future changes.

Movements in the CPI or such other applicable index specified in the pricing supplement that have occurred in the past are not necessarily
indicative of changes that may occur in the future, which may be wider or more confined than those that have occurred historically. For example,
the CPI is a measure of the average levels in consumer prices over time in a fixed market basket of goods and services. In calculating the CPI,
price levels for the various items are averaged together with weights that represent their relative importance in the spending of urban households
in the United States. The contents of the market basket of goods and services and the weights assigned to the various items are updated
periodically to take into account changes in consumer expenditure patterns. Investors should not rely on any historical changes or trends in the
CPI or such other applicable index specified in the pricing supplement as an indicator of future changes in the CPI or such other applicable
index, respectively.

The interest rate on the notes may be less than the rate on comparable fixed or floating rate debt securities.

Because the long-term trend in CPI changes has been positive, the initial interest rate on CPI-linked notes may be below what would be paid, as
of a current date, on comparable debt securities with a fixed or floating rate and similar maturity and credit quality to that of the notes. Even
though the long-term trend in CPI changes has been positive, at any future date, the interest rate on the notes may be below what we would
expect to pay as of such date if we issued non-callable senior debt securities with a fixed or floating rate and similar maturity to that of the notes.

Changes in the applicable index may not correlate with changes in other interest rate indexes.

Changes in the CPI or such other applicable index specified in the pricing supplement may bear little or no relationship to changes in interest
rate indexes (such as those described in this prospectus supplement) that may be applicable to other floating rate notes. As a result, your interest
rate may be below the interest rates payable on other otherwise comparable floating rate debt securities. In addition, the calculation of the CPI
Adjustment Rate incorporates an approximate three-month lag, which will affect the amount of interest payable on the notes and may have an
impact on the trading prices of the notes, particularly in periods of significant and rapid changes in the CPIL.

The CPI itself or other applicable index and the way they are calculated may change in the future.

There can be no assurance that the Bureau of Labor Statistics will not change the method by which it calculates the CPI, or that the method used
to calculate any other applicable index will not change. In addition, changes in the way the CPI or such other applicable index is calculated could
reduce the level of the CPI or such other applicable index, respectively, and lower the interest payment with respect to the notes. Accordingly,
the amount of interest, if any, payable on the notes, and therefore the value of the notes, may be significantly reduced. If the CPI or such other
applicable index is substantially altered, a substitute index may be employed to calculate the interest payable on the notes, as described below.
That substitution may adversely affect the value of the notes.
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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.

Three Months Ended
March 31, Year Ended December 31,
2007 2008 2003 2004 2005 2006 2007
Ratio of earnings to fixed charges 10.4 74 121 125 135 125 1.6
DESCRIPTION OF NOTES

The notes we are offering by this prospectus supplement constitute a series of debt securities for purposes of the indenture. The notes will rank
equally in all respects with all debt securities issued under the indenture. For a description of the indenture and the rights of the holders of debt
securities under the indenture, including the notes, see Description of the Debt Securities in the accompanying prospectus.

The following description of the terms and conditions of the notes supplements, and to the extent inconsistent with replaces, the description of
the general terms of the debt securities described in the accompanying prospectus. The terms and conditions described in this section will apply
to each note unless the applicable pricing supplement states otherwise.

General

The notes will be senior notes, ranking equally with all of our other unsecured, unsubordinated debt. We will issue the notes only in the form of
one or more global securities registered in the name of a nominee of The Depository Trust Company, as depositary, except as specified in
Book-Entry System. For more information on certificated and global securities, see =~ Book-Entry System.

We may offer from time to time up to $500,000,000 aggregate principal amount of notes on terms determined at the time of sale. The notes will
mature nine months or more from the date of issue, as determined by the initial purchaser and agreed to by us. As of May 30, 2008, we had sold
an aggregate principal amount of $267,429,000 of notes. Accordingly, we may offer and sell up to an additional aggregate principal amount of
$232,571,000 of notes under this program.

The notes may be issued as original issue discount notes. An original issue discount note is a note, including any zero-coupon note, that is issued

at more than a de minimis discount from the principal amount payable at maturity. Upon redemption, repayment or acceleration of the maturity

of an original issue discount note, normally an amount less than its principal amount will be payable. For additional information regarding
payments upon acceleration of the maturity of an original issue discount note and regarding the United States federal income tax consequences

of original issue discount notes, see ~ Payment of Principal and Interest and Certain United States Federal Income Tax Consequences United
States Holders Interest and Original Issue Discount. Original issue discount notes will be treated as original issue discount securities for
purposes of the indenture.

The notes may be registered for transfer or exchange at the principal corporate trust office of The Bank of New York Trust Company, N.A., the
trustee under the indenture, in New York, New York. The transfer or exchange of global securities will be effected as specifiedin ~ Book-Entry
System.

The indenture does not limit our ability to incur debt (including secured debt) or to enter into sale and leaseback transactions, and does not
include any financial covenants. In addition, the indenture does not contain any provision that would protect holders of the notes in the event of a
highly leveraged or other transaction that may adversely affect our creditworthiness.

We may, from time to time, without the consent of the holders of any notes, reopen an issue of notes and issue additional notes with the same
terms (including maturity and interest payment terms) as notes issued on an earlier date; provided that the additional notes shall be fungible with
the notes for United States federal income tax purposes. After such additional notes are issued they will be fungible with the previously issued
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notes to the extent specified in the applicable pricing supplement.
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Payment of Principal and Interest

Payments of principal and interest, if any, at maturity will be made in immediately available funds, provided that the note is presented to the

trustee in time for the trustee to make the payments in immediately available funds in accordance with its normal procedures. Payments of

interest, other than interest payable at maturity, with respect to global securities will be paid in immediately available funds to the depositary or

its nominee. See ~ Book-Entry System. Payments of interest, if any, with respect to any certificated note, other than amounts payable at maturity,
will be paid by check mailed to the address of the person entitled to the payments as it appears in the security register.

Unless the applicable pricing supplement states otherwise, if we:

redeem any original issue discount note as described under =~ Redemption and Repurchase,

repay any original issue discount note at the option of the holder as described under =~ Repayment at Option of Holder and  Repayment
Upon Death, or

if the principal of any original issue discount note is declared to be due and payable immediately as described in the accompanying
prospectus under Description of the Debt Securities Events of Default,
the amount of principal due and payable with respect to the original issue discount note shall be limited to the sum of:

the aggregate principal amount of such note multiplied by the issue price, expressed as a percentage of the aggregate principal
amount, plus

the original issue discount accrued from the date of issue to the date of redemption, repayment or declaration, as applicable.
This accrual will be calculated using the interest method, computed in accordance with generally accepted accounting principles in effect on the
date of redemption, repayment or declaration, as applicable.

Each note, other than a zero-coupon note, will bear interest from and including the date of issue, or in the case of notes issued upon registration
of transfer or exchange from and including the most recent interest payment date to which interest on such note has been paid or duly provided
for. Interest will be payable at the fixed rate per year, in the case of notes that bear interest at fixed rates, or pursuant to the applicable interest
rate formula, in the case of floating rate notes, in each case as stated in such note and in the applicable pricing supplement until the principal of
such note is paid or made available for payment. Interest will be payable on each interest payment date and at maturity. Interest will be payable
to the person in whose name a note is registered at the close of business on the regular record date next preceding each interest payment date;
provided, however, that interest payable at maturity or upon redemption, repayment or declaration will be payable to the person to whom
principal is payable. The first payment of interest on any note originally issued between a regular record date and an interest payment date will
be made on the interest payment date following the next succeeding regular record date to the registered owner of such note on such next
succeeding regular record date. The regular record date with respect to any interest payment date will be the date 15 calendar days (whether or
not a business day) prior to the applicable interest payment date.

S-7
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Fixed Rate Notes

In the case of fixed rate notes, unless the applicable pricing supplement states otherwise, interest on the notes will be computed on the basis of a
360-day year of twelve 30-day months.

The interest payment dates for a fixed rate note, other than a zero-coupon note, will be as follows:

Interest Payment Frequency Interest Payment Dates
Monthly Fifteenth day of each calendar month, commencing in the first succeeding calendar month following the month in
which the note is issued.

Quarterly Fifteenth day of every third month, commencing in the third succeeding calendar month following the month in
which the note is issued.

Semi-annual Fifteenth day of every sixth month, commencing in the sixth succeeding calendar month following the month in
which the note is issued.

Annual Fifteenth day of every twelfth month, commencing in the twelfth succeeding calendar month following the month
in which the note is issued.

If the interest payment date or the maturity for any fixed rate note falls on a day that is not a business day, the payment of principal and interest

may be made on the next succeeding business day, and no additional interest on such payment shall accrue for the period from such interest

payment date or maturity, as the case may be.

The interest rates on fixed rate notes may differ depending upon, among other things, prevailing market conditions and our credit rating at the
time of issuance as well as the aggregate principal amount of notes issued in any single transaction. Although we may change the interest rates
and other variable terms of the notes from time to time, no change will affect any note already issued or as to which we have accepted an offer to
purchase.

Floating Rate Notes

Interest on floating rate notes will be determined by reference to the applicable Interest Rate Basis or Interest Rate Bases, which may, as
described below, include:

the CD Rate;

the Commercial Paper Rate;

the CMS Rate;

the CMT Rate;

the CPI Adjustment Rate (See ~ Additional Terms for Notes with an Interest Rate based on CPI );

the Eleventh District Cost of Funds Rate;
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EURIBOR;

the Federal Funds Rate;

LIBOR;

the Prime Rate;
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the Treasury Rate; or

any other Interest Rate Basis or interest rate formula as may be specified in the applicable pricing supplement.
The applicable pricing supplement will specify certain terms of the particular floating rate notes, including:

whether the note that bears interest at floating rates is:

a Regular Floating Rate Note;

an Inverse Floating Rate Note; or

a Floating Rate/Fixed Rate Note, and if the note is a Floating Rate/Fixed Rate Note:

the Fixed Rate Commencement Date, if applicable;

Fixed Interest Rate, if applicable;

Interest Rate Basis or Bases;

Initial Interest Rate, if any;

Interest Reset Dates;

Interest Payment Dates;

Index Maturity;

Maximum Interest Rate and/or Minimum Interest Rate, if any;

Spread and/or Spread Multiplier; or

if one or more of the applicable Interest Rate Bases is LIBOR, the Index Currency and Designated LIBOR Page.
The rate derived from the applicable Interest Rate Basis will be determined in accordance with the related provisions below. The interest rate in
effect on each day will be based on:
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if that day is an Interest Reset Date, the rate determined as of the Interest Determination Date (as defined below) immediately
preceding that Interest Reset Date; or

if that day is not an Interest Reset Date, the rate determined as of the Interest Determination Date immediately preceding the most
recent Interest Reset Date.
The Spread is the number of basis points (one one-hundredth of a percentage point) specified in the applicable pricing supplement to be added to
or subtracted from the related Interest Rate Basis or Bases applicable to floating rate notes. The Spread Multiplier is the percentage specified in
the applicable pricing supplement of the related Interest Rate Basis or Bases applicable to floating rate notes by which the Interest Rate Basis or
Bases will be multiplied to determine the applicable interest rate. The Index Maturity is the period to maturity of the instrument or obligation
with respect to which the related Interest Rate Basis or Bases will be calculated.

Regular Floating Rate Notes

Unless floating rate notes are designated as Floating Rate/Fixed Rate Notes or as Inverse Floating Rate Notes, or as having an
addendum attached or having other/additional provisions apply, in each case relating to a different interest rate formula, such floating rate notes
will be Regular Floating Rate Notes and will bear interest at the rate determined by reference to the applicable Interest Rate Basis or Bases:

multiplied by the applicable Spread Multiplier, if any; and/or
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plus or minus the applicable Spread, if any.
Commencing on the first Interest Reset Date, as specified in the relevant pricing supplement, the rate at which interest on Regular Floating Rate
Notes is payable will be reset as of each Interest Reset Date; provided, however, that the interest rate in effect for the period, if any, from the
date of issue to the first Interest Reset Date will be the Initial Interest Rate specified in the relevant pricing supplement.

Floating Rate/Fixed Rate Notes

If floating rate notes are designated as Floating Rate/Fixed Rate Notes, such floating rate notes will bear interest at the rate determined by
reference to the applicable Interest Rate Basis or Bases, except as described below or in the applicable pricing supplement:

multiplied by the applicable Spread Multiplier, if any; and/or

plus or minus the applicable Spread, if any.
Commencing on the first Interest Reset Date, the rate at which interest on Floating Rate/Fixed Rate Notes is payable will be reset as of each
Interest Reset Date; provided, however, that:

the interest rate in effect for the period, if any, from the date of issue to the first Interest Reset Date will be the Initial Interest Rate, as
specified in the relevant pricing supplement; and

the interest rate in effect commencing on the Fixed Rate Commencement Date to maturity will be the Fixed Interest Rate, if specified
in the applicable pricing supplement, or, if no Fixed Interest Rate is specified in the applicable pricing supplement, the interest rate in
effect for the Notes on the day immediately preceding the Fixed Rate Commencement Date.

Inverse Floating Rate Notes

If a floating rate note is designated as an Inverse Floating Rate Note, then, except as described below or in the applicable pricing supplement, it
will bear interest equal to the Fixed Interest Rate specified in the related pricing supplement minus the rate determined by reference to the
Interest Rate Basis or Bases:

plus or minus the applicable Spread, if any; and/or

multiplied by the applicable Spread Multiplier, if any.
The interest rate on an Inverse Floating Rate Note will not be less than zero unless specified otherwise in the applicable pricing supplement. The
interest rate in effect for the period from the date of issue to the first Interest Reset Date will be the Initial Interest Rate specified in the pricing
supplement. Beginning on the first Interest Reset Date, the rate at which interest on an Inverse Floating Rate Note is payable will be reset as of
each Interest Reset Date.

Interest Reset Dates

The applicable pricing supplement will specify the dates on which the rate of interest on floating rate notes will be reset (each, an Interest Reset
Date ), and the period from and including the most recent Interest Reset Date (or from and including the date of issue in the case of the first
Interest Reset Date) to but excluding the next succeeding Interest Reset Date for which accrued interest is being calculated or the maturity, as the
case may be, will be the Interest Calculation Period. Unless otherwise specified in the pricing supplement, the Interest Reset Dates for floating
rate notes will be as follows:
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Interest Reset Dates
Each Business Day.

Wednesday of each week, with the exception of weekly reset floating rate notes as to which the Treasury Rate is an
applicable Interest Rate Basis, which will reset the Tuesday of each week.
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Monthly The third Wednesday of each month, with the exception of monthly reset floating rate notes as to which the Eleventh
District Cost of Funds Rate Notes is an applicable Interest Rate Basis, which will reset on the first calendar day of
each month.

Quarterly The third Wednesday of March, June, September and December of each year.

Semi-annually The third Wednesday of the two months specified in the applicable pricing supplement.

Annually The third Wednesday of the month specified in the applicable pricing supplement.

provided, however, that, with respect to any Floating Rate/Fixed Rate Notes, the rate of interest thereon will not reset after the applicable Fixed
Rate Commencement Date. Unless otherwise specified in the applicable pricing supplement, if any Interest Reset Date for floating rate notes
would otherwise be a day that is not a Business Day, the particular Interest Reset Date will be postponed to the next succeeding Business Day,
except that, in the case of floating rate notes as to which LIBOR or EURIBOR is an applicable Interest Rate Basis if that Business Day falls in
the next succeeding calendar month, then the particular Interest Reset Date will be the immediately preceding Business Day.

Interest Determination Dates

The interest rate applicable to each Interest Calculation Period commencing on the related Interest Reset Date will be determined by reference to
the applicable Interest Rate Basis as of the particular Interest Determination Date, which will be:

with respect to the CD Rate and the Commercial Paper Rate  the second Business Day immediately preceding the applicable Interest
Reset Date;

with respect to the Prime Rate the Business Day immediately preceding the applicable Interest Reset Date;

with respect to the CMT Rate and the CMS Rate  the second U.S. Government Securities Business Day immediately preceding the
applicable Interest Reset Date;

with respect to the Eleventh District Cost of Funds Rate  the last Business Day of the month immediately preceding the applicable
Interest Reset Date on which the Federal Home Loan Bank of San Francisco publishes the Index, as defined below under Eleventh
District Cost of Funds Rate;

with respect to the Federal Funds Rate the applicable Interest Reset Date;

with respect to the CPI Adjustment Rate the fifth Business Day preceding the applicable Interest Reset Date;

with respect to LIBOR  the second London Banking Day preceding the applicable Interest Reset Date;

with respect to EURIBOR, the second TARGET Business Day immediately preceding the applicable Interest Determination Date;
and

with respect to the Treasury Rate the day in the week in which the related Interest Reset Date falls on which day Treasury Bills are
normally auctioned (i.e., Treasury Bills are normally sold at auction on Monday of each week, unless that day is a legal holiday, in