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(1) Based on the maximum number of shares of UPS Class B common stock, par value
$.01 per share, that UPS may be required to issue in the merger contemplated
in the Agreement and Plan of Merger, dated as of January 15, 2001, by and
among UPS, Stag Merger Company, Inc., a Delaware corporation and wholly
owned subsidiary of UPS, and First International Bancorp, a Delaware
corporation, calculated as the product of 8,048,477 outstanding shares of
common stock, par value $.01 per share, of First International Bancorp and
an expected exchange ratio of 0.1597 shares of UPS Class B common stock for
each share of First International Bancorp common stock.

(2) Estimated solely for the purpose of calculating the registration fee and
computed pursuant to Rules 457 (f) (1) and 457 (c) under the Securities Act of
1933, as amended, based on the market value of the First International
Bancorp common stock to be exchanged in the merger, as the product of (i)
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951-8736

PROPOSED MA
AGGREGA
OFFERING P



Edgar Filing: UNITED PARCEL SERVICE INC - Form S-4/A

(calculated as 9,066,912, which is the sum of (a) 8,048,477 outstanding
shares of FIB common stock, (b) 993,435 shares of FIB common stock issuable
upon the exercise of outstanding employee and director options and (c)
25,000 shares of FIB common stock issuable upon exercise of employee or
director options granted prior to the date the merger is expected to be
consummated.)

(3)Previously paid.

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STATEMENT ON SUCH DATE OR
DATES AS MAY BE NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REGISTRANT SHALL
FILE A FURTHER AMENDMENT WHICH SPECIFICALLY STATES THAT THIS REGISTRATION
STATEMENT SHALL THEREAFTER BECOME EFFECTIVE IN ACCORDANCE WITH SECTION 8 (A) OF
THE SECURITIES ACT OF 1933 OR UNTIL THIS REGISTRATION STATEMENT SHALL BECOME
EFFECTIVE ON SUCH DATE AS THE COMMISSION, ACTING PURSUANT TO SAID SECTION 8(A),
MAY DETERMINE.

THE INFORMATION IN THIS PROXY STATEMENT/PROSPECTUS IS NOT COMPLETE AND MAY
BE CHANGED. UPS MAY NOT SELL THESE SECURITIES UNTIL THE REGISTRATION
STATEMENT FILED WITH THE SECURITIES AND EXCHANGE COMMISSION IS EFFECTIVE.
THIS PROXY STATEMENT/PROSPECTUS IS NOT AN OFFER TO SELL THESE SECURITIES
AND IT IS NOT SOLICITING AN OFFER TO BUY THESE SECURITIES IN ANY STATE
WHERE THE OFFER OR SALE IS NOT PERMITTED.

SUBJECT TO COMPLETION -- DATED APRIL 27, 2001
(FIRST INTERNATIONAL BANCORP LOGO) [UPS LOGO]
PROXY STATEMENT PROSPECTUS
FIRST INTERNATIONAL BANCORP UNITED PARCEL SERVICE,

Dear First International Bancorp Stockholder:

You are cordially invited to attend a special meeting of stockholders of
First International Bancorp, Inc., to be held at the The Goodwin Hotel, One
Haynes Street, Hartford, Connecticut on Friday, June 1, 2001 at 3:00 p.m. At the
special meeting, which we are holding in lieu of our 2001 annual meeting, you
will be asked to vote on the merger of our company with a subsidiary of United
Parcel Service, Inc., which was announced on January 16, 2001. In addition, you
will also vote on the election of directors to serve on our board of directors
until the earlier of the completion of the merger or the expiration of their
terms.

In the merger, each of your shares of our common stock will be exchanged
for a number of shares of UPS Class B common stock determined in accordance with
the merger agreement. Based on the number of shares of our common stock
outstanding as of the date of this proxy statement/prospectus and assuming that
none of the adjustments described in this proxy statement/prospectus are
required to be made, at the closing of the merger, each of your shares of our

IN
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common stock will be converted into 0.1597 shares of UPS Class B common stock.
Based on this conversion ratio and based upon the closing price of UPS' Class B
common stock on April 25, 2001, the market value of the consideration that you
will receive in the merger for each of your shares of our common stock would be
$9.09. However, you will not be entitled to receive all of these shares of UPS
Class B common stock immediately upon consummation of the merger. Approximately
10% of the UPS Class B common stock to be issued to you in the merger will be
held in escrow for approximately 14 months following the closing. You may
receive all, some or none of these escrowed shares in the future depending on
the performance of our loan portfolio after the closing and depending on whether
UPS brings indemnification claims under the merger agreement. You also may
receive fewer than 0.1597 shares of UPS Class B common stock, if:

- we issue any additional shares of our stock prior to closing;

— our net book value at the month end immediately prior to the closing is
less than $57,904,000; or

— the merger is completed after July 31, 2001.

BECAUSE THE NUMBER OF SHARES OF UPS CLASS B COMMON STOCK THAT YOU WILL
RECEIVE IN THE MERGER DEPENDS ON THESE CIRCUMSTANCES, THE EXACT NUMBER OF SHARES
THAT YOU WILL RECEIVE IN THE MERGER CANNOT BE DETERMINED UNTIL AFTER OUR ANNUAL
MEETING. YOU WILL NOT HAVE ANOTHER OPPORTUNITY TO VOTE ON THE MERGER AFTER THE
EXACT NUMBER OF SHARES OF UPS CLASS B COMMON STOCK HAS BEEN DETERMINED.

This proxy statement/prospectus provides detailed information about our
company, UPS and the merger, including the terms discussed above. Many of these
terms are complicated and we urge you to give all of this information your
careful attention. In particular, you should carefully consider the discussion
in the section entitled "RISK FACTORS" beginning on page 15 of this proxy
statement/prospectus.

3

Our board of directors has determined that the terms and conditions of the
merger agreement are advisable and in our company's and your best interests, and
unanimously recommends that you vote "FOR" adoption of the merger agreement and
approval of the merger. Our board of directors has obtained opinions from its
independent financial advisors, J.P. Morgan Securities Inc. and Keefe Bruyette &
Woods, each to the effect that the number of shares of UPS Class B common stock
to be received by you in the merger is fair to you from a financial point of
view.

We cannot complete the merger unless the merger is approved by holders of a
majority of our shares entitled to vote on the merger. At the same time that we
entered into the merger agreement, certain of our stockholders entered into
agreements with UPS in which they agreed to vote their shares of our common
stock in favor of the merger agreement. Together these stockholders own more
than a majority of our common stock. Therefore, holders of a sufficient number
of shares of our common stock to approve the merger agreement already have
agreed to vote in favor of the merger agreement at our annual meeting. We
believe that your vote is important and we urge you to vote.

Whether or not you plan to attend the special meeting, please take the time
to vote by completing and mailing the enclosed proxy card.

Sincerely,
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/s/ Brett N. Silvers

Brett N. Silvers

Chairman of the Board, President
and Chief Executive Officer

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED OF THIS TRANSACTION OR THE SECURITIES OF
UPS TO BE ISSUED IN THE MERGER, OR DETERMINED IF THIS PROXY STATEMENT/PROSPECTUS
IS ACCURATE OR COMPLETE. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL
OFFENSE.

This proxy statement/prospectus is dated April 26, 2001, and was first
mailed to FIB stockholders on or about May 1, 2001.

(FIRST INTERNATIONAL BANCORP LOGO)

280 Trumbull Street
Hartford, Connecticut 06103
(860) 727-0700

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS

TO BE HELD ON JUNE 1, 2001

We will hold a special meeting of stockholders of First International
Bancorp, Inc., at 3:00 p.m., on Friday, June 1, 2001 at the The Goodwin Hotel,
One Haynes Street, Hartford, Connecticut for the following purposes:

1. To consider and vote upon a proposal to approve the merger
agreement among United Parcel Service, Inc., FIB and Stag Merger Company,
Inc., a subsidiary of UPS, under which FIB will become a wholly owned
subsidiary of UPS, and each outstanding share of our common stock will be
converted into the right to receive a number of shares of UPS Class B
common stock determined in accordance with the merger agreement;

2. To elect two directors for terms of three (3) years, or, if
earlier, until the completion of the merger; and

3. To transact any other business as may properly come before the
meeting, or any adjournment of the meeting.

Our board of directors has determined that the terms and conditions of the
merger are advisable and in our company's and your best interests, and
unanimously recommends that you vote "FOR" adoption of the merger agreement and
approval of the merger.

We describe the merger more fully in this proxy statement/prospectus, which
we urge you to read carefully.
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Only FIB stockholders of record at the close of business on April 26, 2001
are entitled to notice of, and to vote at, our special meeting or any
adjournment or postponement of our special meeting.

YOUR VOTE IS IMPORTANT. WHETHER OR NOT YOU PLAN TO ATTEND OUR SPECIAL
MEETING, WHICH IS BEING HELD IN LIEU OF OUR 2001 ANNUAL MEETING, PLEASE
COMPLETE, SIGN AND DATE THE ENCLOSED PROXY CARD AND RETURN IT PROMPTLY IN THE
ENCLOSED POSTAGE-PAID ENVELOPE. YOU MAY VOTE IN PERSON AT OUR SPECIAL MEETING,
EVEN IF YOU HAVE RETURNED A PROXY CARD. IF YOU DO NOT VOTE BY PROXY OR IN PERSON
AT OUR SPECIAL MEETING, IT WILL HAVE THE EFFECT OF A VOTE AGAINST THE MERGER
AGREEMENT .

By order of the board of directors,
/s/ Leslie A. Galbraith

Leslie A. Galbraith
Executive Vice President and Secretary
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This proxy statement/prospectus contains forward-looking statements that
involve substantial risks and uncertainties. In some cases you can identify
these statements by forward-looking words such as "anticipate," "believe,"
"could," "estimate," "expect," "intend," "may," "should," "will," and "would" or
similar words. You should read statements that contain these words carefully
because, with respect to both UPS and FIB, they discuss future expectations,
contain projections of future results of operations or of financial position or
state other "forward-looking" information. Without limiting the foregoing, the
statements contained below under "The Merger —-- Consideration of the Merger by
our Board of Directors" constitute forward-looking statements. The important
factors listed above in the section captioned "Risk Factors," as well as any
cautionary language in this proxy statement/prospectus, provide examples of
risks, uncertainties and events that may cause the actual results of either
company to differ materially from the expectations described in these
forward-looking statements. You should be aware that the occurrence of the
events described in these risk factors and elsewhere in this proxy
statement/prospectus could have a material adverse effect on the business,
results of operations and financial position of UPS and FIB.

Any forward-looking statements in this proxy statement/prospectus are not
guarantees of future performance, and actual results, developments and business
decisions may differ from those contemplated by those forward-looking
statements, possibly materially. UPS and FIB disclaim any duty to update any
forward-looking statements, all of which are expressly qualified by the
statements in this section.

iv

INTRODUCTION

This proxy statement/prospectus is being furnished to holders of shares of
common stock of First International Bancorp, Inc., a Delaware corporation, in
connection with the solicitation of proxies by FIB's board of directors for use
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at the special meeting of stockholders to be held on Friday, June 1, 2001 at The
Goodwin Hotel, One Haynes Street, Hartford, Connecticut, at 3:00 p.m., and any
adjournments or postponements of that meeting. The principal purpose of the
special meeting, which is being held in lieu of our 2001 annual meeting, is for
stockholders to consider and vote upon a proposal to approve the merger of FIB
with Stag Merger Company, Inc., a wholly owned subsidiary of UPS, with FIB being
the surviving corporation. We are referred to throughout this proxy
statement/prospectus as "FIB" and Stag Merger Company, Inc. is referred to
throughout this proxy statement/prospectus as "Merger Sub." Our board of
directors has fixed the close of business on April 26, 2001 as the record date
for the special meeting. Accordingly, only stockholders of record on that date
will be entitled to notice of, and to vote at, the special meeting.

QUESTIONS AND ANSWERS ABOUT THE MERGER
Q: WHAT WILL HAPPEN IN THE MERGER?

A: Upon completion of the merger, FIB will be
merged with Merger Sub. We will survive that merger and will become a
wholly owned subsidiary of UPS. You will receive shares of UPS Class B
common stock in exchange for your shares of our common stock.

Q: WHY IS THE FIB BOARD OF DIRECTORS PROPOSING A MERGER?

A: Our board of directors has proposed the merger because it believes that the
merger represents the strategic alternative that is in your best interests.
As a bank holding company, our activities and those of our subsidiaries are
highly regulated. This regulation, which is not intended for the benefit of
our stockholders, limits our flexibility in the manner in which we may
conduct our business. In our board's view, the regulatory environment,
together with current economic trends and capital market conditions, also
limits our options for raising the capital necessary to execute our current
business plan to maintain historic levels of return to our stockholders. As
a result of the merger and as disclosed in this proxy statement/prospectus,
we will no longer be subject to all of the same regulatory limitations as
before the merger. We believe that our ability to conduct business without
being subject to these regulatory limitations, together with access to the
greater financial resources of a parent company like UPS, will allow us to
expand our operations. We also believe that the combination of our company,
with its innovative structured trade finance and commercial lending
programs, and UPS, with its greater capital resources and emphasis on all
aspects —- logistical, technological and financial -- of the delivery of
products and services on a global basis, will provide significant growth
opportunities beyond those which we could realize as an independent
company. Finally, the UPS Class B common stock you will receive in the
merger is currently actively traded in contrast to your shares of our
common stock which are thinly traded.

Q: WHAT WILL I RECEIVE IN THE MERGER?

A: In the merger, each of your shares of our common stock will be exchanged
for a number of shares of UPS Class B common stock determined in accordance
with the merger agreement. Based on the number of shares of our common
stock issued and outstanding as of the date of this proxy
statement/prospectus and assuming that none of the adjustments to the
merger consideration described in the merger agreement are required to be
made, at the closing of the merger, each of your shares of our common stock
will automatically be converted into 0.1597 shares of UPS Class B common
stock. In this proxy statement/prospectus, we refer to the number of shares
of UPS Class B common stock that you will receive in the merger for each of

10
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your shares of our common stock as the "CONVERSION RATIO."

THE NUMBER OF SHARES OF UPS CLASS B COMMON STOCK THAT YOU ULTIMATELY WILL
RECEIVE IN THE MERGER CANNOT BE DETERMINED AT THIS TIME BECAUSE THERE ARE
POTENTIAL CHANGES TO THE

10

NUMBER OF SHARES. SOME OF THE UPS CLASS B COMMON STOCK YOU WOULD OTHERWISE
RECEIVE IS SUBJECT TO AN ESCROW AND INDEMNITY AGREEMENT.

WHAT HAPPENS IF THE TRADING PRICE OF UPS CLASS B COMMON STOCK CHANGES
BEFORE THE MERGER?

Except in those circumstances described in this proxy statement/prospectus,
the number of shares of UPS Class B common stock to be issued for each of
your shares of FIB common stock will not be adjusted based upon changes in
the market price of UPS Class B common stock. As a result, the value of the
UPS Class B common stock to be received in the merger will fluctuate up or
down as the market price of UPS Class B common stock fluctuates up or down.
We do not have the right to terminate the merger agreement or to resolicit
the vote of our stockholders based on changes in the market price of UPS
Class B common stock.

I UNDERSTAND THAT THE CONVERSION RATIO IS CALCULATED AT CLOSING AND IS
ESTIMATED TO BE 0.1597. WHEN MIGHT THE CONVERSION RATIO CHANGE?

The conversion ratio will change and you will not receive 0.1597 shares of
UPS Class B common stock, if:

- we issue any additional shares of our stock prior to the closing;

— our net book value at the month end immediately prior to the closing is
less than $57,904,000; or

— the merger is completed after July 31, 2001.

Should any of these circumstances occur, the conversion ratio will be
adjusted in accordance with the merger agreement. Some of the shares to
which you are entitled will also be placed in escrow as a fund for
potential indemnification claims, as described below. These circumstances,
the escrow and the related changes to the conversion ratio are discussed in
greater detail in this proxy statement/prospectus. You should read this
proxy statement/prospectus carefully to understand these and the other
terms of the merger.

IF THE CONVERSION RATIO CHANGES AFTER THE SPECIAL MEETING, WILL WE HAVE THE
RIGHT TO VOTE AGAIN?

No, you will not have another opportunity to vote on the merger after the
exact number of shares of UPS Class B common stock has been determined.

WHAT DO I NEED TO DO NOW?

11
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After carefully reading and considering the information contained in this
proxy statement/prospectus, please complete, sign and date your proxy card
and return it in the enclosed return envelope as soon as possible, so that
your shares may be represented and voted at the special meeting. If you
sign and send in your proxy card and do not indicate how you want your
shares to be voted, your proxy will be counted as a vote FOR approval of
the merger agreement. If you do not attend the special meeting and you do
not return your proxy card, it will have the effect of a vote AGAINST
approval of the merger agreement.

CAN I CHANGE MY VOTE AFTER I MAIL MY PROXY CARD?

Yes. You can change your vote at any time before we vote your proxy at the
special meeting. You can do so in several ways:

- First, you can send written notice to us stating that you would like to
revoke your proxy.

- Second, you can complete a new proxy card and send it to us, and the new
proxy card automatically will replace any earlier dated proxy card that
you returned.

— Third, you can attend the special meeting and vote in person.

- Fourth, if you instructed your broker to vote your shares, follow your
broker's directions for changing those instructions.

You should send any notice of revocation to us at the address set forth in
the answer to the last question below.

WHAT HAPPENS IF I SELL MY SHARES BEFORE THE SPECIAL MEETING?

If you held your shares of our common stock on the record date but have
transferred those shares after the record date and before the

merger, you will retain your right to vote at the special meeting but not
the right to receive shares of UPS Class B common stock issued in the
merger. This right to receive shares of UPS Class B common stock issued in
the merger will pass to the person to whom you transferred your shares.

IF MY SHARES ARE HELD IN "STREET NAME" BY MY BROKER, WILL MY BROKER VOTE MY
SHARES FOR ME?

You should instruct your broker to vote your shares, following the
directions your broker provides. If you do not instruct your broker, your
broker will generally not have the discretion to vote your shares without
your instructions. Because the proposals in this proxy statement/
prospectus, require an affirmative vote of shares for approval, these
so-called "broker non-votes" have the same effect as votes cast against the
merger agreement.
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WHAT RIGHTS DO I HAVE IF I OPPOSE THE MERGER?

You can vote against the merger by indicating a vote against the proposal
on your proxy card and signing and mailing your proxy card, or by voting
against the merger in person at the special meeting. If the merger is
approved at the special meeting, your shares of our common stock will be
converted into shares of UPS Class B common stock regardless of whether you
voted for or against the merger. YOU WILL NOT HAVE APPRAISAL OR DISSENTERS'
RIGHTS IN CONNECTION WITH THE MERGER OR ANY OF THE TRANSACTIONS
CONTEMPLATED BY THE MERGER AGREEMENT.

WHAT VOTE IS REQUIRED TO APPROVE THE MERGER?

The holders of a majority of the outstanding shares of our common stock
must approve the merger. You are entitled to vote on the merger if you held
our common stock at the close of business on the record date, which is
April 26, 2001. On that date, 8,048,477 shares of our common stock were
outstanding and entitled to vote.

At the same time that we entered into the merger agreement, certain of our
stockholders entered into agreements with UPS in which they agreed to vote
their shares of our common stock in favor of the merger agreement. Together
these stockholders own approximately 52% of our common stock. Therefore,
holders of a sufficient number of shares of our common stock to approve the
merger already have agreed to vote in favor of the merger agreement.

WHEN DO YOU EXPECT THE MERGER TO BE COMPLETED?

We expect to complete the merger as soon as practicable after the special
meeting and after all of the other conditions to the merger are either
satisfied or waived.

WHEN WILL I RECEIVE MY SHARES OF UPS CLASS B COMMON STOCK?

In the merger, each of your shares of our common stock will be exchanged
for a number of shares of UPS Class B common stock determined in accordance
with the merger agreement. Based on the number of shares of our common
stock issued and outstanding as of the date of this proxy statement/
prospectus and assuming that none of the adjustments to the merger
consideration described in the merger agreement are required to be made,

at the closing of the merger, each share of our common stock issued and
outstanding will be automatically converted into 0.1597 shares of UPS Class
B common stock.

However, as described in this proxy statement/prospectus, you will NOT
receive all of the UPS Class B common stock to which you are entitled under
the merger agreement at the closing of the merger. At closing, at least
$8,000,000 in value (or approximately 10%) of the UPS Class B common stock
to be issued to our stockholders will be placed into an escrow as a fund
for potential indemnification claims by UPS. The amount of shares placed
into escrow will equal the aggregate principal balance of our

13
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if the aggregate principal balance of our

as of the end of the month preceding the closing is
more than $8,000,000. Shortly after the merger is completed, you will
receive approximately 90% of the UPS Class B common stock to which you are
entitled. The remaining approximately 10% of the UPS Class B common stock
to be issued to you in the merger will be held in escrow for fourteen
months following the closing of the merger under an escrow and indemnity
agreement.

non-performing assets
non-performing assets

12

In short, assuming no other adjustments are required to be made,
receive UPS Class B common stock as follows:

you will

— At the closing of the merger, each stockholder will receive approximately
0.1437 shares of UPS Class B common stock for each share of our common
stock; and

- If no adverse developments with respect to the performance of our loan
portfolio occur after the closing of the merger and if UPS does not make

any successful claims for indemnification
representations, warranties and covenants
prior to the 14th month after the closing
approximately 0.0160 additional shares of
respect to each share of our common stock

relating to our

under the merger agreement

of the merger, you will receive
UPS Class B common stock with
you held at closing.

YOU SHOULD UNDERSTAND THAT YOU MAY RECEIVE ALL, SOME OR NONE OF YOUR UPS

CLASS B COMMON STOCK SUBJECT TO THE ESCROW.
SHOULD I SEND IN MY FIB COMMON STOCK CERTIFICATES NOW?

After the merger is completed, you will receive detailed instructions
regarding the surrender of your stock certificates and delivery of UPS
Class B common stock. You should not send your stock certificates to us or
anyone else until you receive these instructions.

WHAT ARE THE TAX CONSEQUENCES OF THE MERGER TO ME?

We expect that the merger will qualify as a tax- free reorganization for
federal income tax purposes. If the merger qualifies as a reorganization,
you will not recognize any gain or loss for federal income tax purposes
upon the exchange of your shares of FIB common stock for shares of UPS
Class B common stock, although you will recognize taxable income with
respect to any cash received in lieu of a fractional share of UPS Class B
common stock. You should consult your own tax advisor for a full
understanding of the tax consequences of the merger to you.

FOR A MORE DETAILED DESCRIPTION OF THE TAX CONSEQUENCES OF THE MERGER, SEE
THE SECTION OF THIS PROXY STATEMENT/PROSPECTUS ENTITLED "MATERIAL FEDERAL
INCOME TAX CONSEQUENCES" BEGINNING ON PAGE 53.

WHAT WILL HAPPEN TO MY SHARES OF FIB COMMON STOCK AFTER THE MERGER?

Following the merger, your shares of our common stock will represent solely
the right to receive shares of UPS Class B common stock. Trading in our

14
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common stock on the Nasdag National Market System will cease. Price
quotations for our common stock will no longer be available and we will
cease filing reports with the SEC.

Q: WHO CAN ANSWER MY QUESTIONS?
A: If you have additional questions about the merger, you should contact:

Leslie A. Galbraith

First International Bancorp, Inc.
280 Trumbull Street

Hartford, Connecticut 06103

(860) 241-2529

13
SUMMARY

This brief summary highlights selected information from this proxy
statement/prospectus. It does not contain all of the information that is
important to you. You should carefully read this entire proxy
statement/prospectus and the other documents to which this proxy
statement/prospectus refers you to fully understand the merger. See "Where You
Can Find More Information." Each item in this summary includes a page reference
directing you to a more complete description of that item.

THE COMPANIES

FIRST INTERNATIONAL BANCORP,
INC. (PAGE 83)

280 Trumbull Street
Hartford, Connecticut 06103
(860) 727-0700

We are a one-bank holding company incorporated in 1985 and regulated by the
Board of Governors of the Federal Reserve System. Our principal asset and
subsidiary is First International Bank, a Connecticut state bank and trust
company, the deposits of which are insured by the Federal Deposit Insurance
Corporation. We specialize in providing credit, trade and financial solutions to
small and medium size industrial companies located in the United States and in
international emerging markets. We serve our target market by offering flexible
and attractive terms to borrowers and we manage our credit risk through the
combined utilization of commercial loan guarantee programs made available by
three U.S. federal agencies: the U.S. Small Business Administration, the U.S.
Department of Agriculture, and the Export-Import Bank of the U.S., as well as
through the use of private credit insurance policies.

UNITED PARCEL SERVICE, INC.
(PAGE 82)

55 Glenlake Parkway, N.E.
Atlanta, Georgia 30328
(404) 828-6000

UPS is the world's largest express carrier, the world's largest package
delivery company and a leading global provider of specialized transportation and
logistics services. In 2000, UPS delivered an average of more than 13.6 million
pieces per day worldwide. Total revenue of UPS in 2000 was over $29.7 billion.

15
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REASONS FOR THE MERGER (PAGE 32)

Our board of directors recommends adoption of the merger agreement and
approval of the merger based on its consideration of a number of factors,
including:

- the strategic options available to us as determined by our board of

directors and management, with assistance from our financial advisors;

— the terms of the merger, including the amount and form of the
consideration you will receive;

- the substantial premium to the market price of our common stock
represented by the conversion ratio;

— the opinions of our financial advisors that the consideration to be
received by you in the merger is fair to you from a financial point of
view;

- the fact that, as a result of the merger, we will have access to the
financial and other resources of UPS;

— the regulatory environment in which we currently operate and the
requirement of UPS that we terminate our status as a federally regulated
bank holding company; and

— the likelihood of approval of the merger and the other transactions
contemplated in the merger agreement by applicable federal and state
regulators.

To review these as well as other considerations in more detail, please see
the section of this proxy statement/prospectus entitled "The Merger —-
Consideration of the Merger by our Board of Directors."

Our board of directors has determined that the terms and conditions of the
merger agreement are advisable and in our company's and your best interests, and
unanimously recommends that you vote
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"FOR" adoption of the merger agreement and approval of the merger.

THE MERGER (PAGE 28)

We have entered into a merger agreement with UPS that sets forth the terms
and conditions of our proposed acquisition by UPS. The merger agreement provides
that if the merger is approved by our stockholders and all other conditions to
the merger are satisfied or waived, we will merge with a subsidiary of UPS. As
one of our stockholders, you will become a holder of UPS Class B common stock
following the merger.

In the merger, each share of our common stock will be converted into the
right to receive a portion of a share of UPS Class B common stock. If the merger
is completed on or before July 31, 2001, the number of shares of UPS Class B
common stock that will be issued in the merger will not be adjusted as a result

16
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of changes in the market price of UPS Class B common stock. If the merger is
completed after July 31, 2001, the exact number of shares of UPS Class B common
stock that you will receive will fluctuate depending on the market price of UPS
Class B common stock. There are other events that also could affect the number
of shares of UPS Class B common stock you will receive in the merger.

We have attached the merger agreement to this proxy statement/prospectus as
Appendix A. We encourage you to read the entire merger agreement. It is the
legal document that governs the merger.

WHAT YOU WILL RECEIVE IN THE MERGER (PAGE 56)

In the merger, each of your shares of our common stock will be exchanged
for a number of shares of UPS Class B common stock determined in accordance with
the merger agreement. Based on the number of shares of our common stock
outstanding as of the date of this proxy statement/prospectus and assuming that
none of the adjustments to the merger consideration described in the merger
agreement are required to be made, at the closing of the merger, each of your
shares of our common stock will be converted automatically into 0.1597 shares of
UPS Class B common stock. In this proxy statement/prospectus, we refer to the
number of shares of UPS Class B common stock that you will receive in the merger
as the "conversion ratio."

As described elsewhere in this proxy statement/prospectus, approximately
10% of the UPS Class B common stock to be issued to you in the merger will be
held in escrow for approximately 14 months following the closing, and you may
receive all, some or none of these shares in the future depending on whether any
adverse developments in the performance of our loan portfolio occur after the
closing and on whether UPS brings indemnification claims under the merger
agreement. In addition, the conversion ratio will change, if:

- we issue any additional shares of our stock prior to the closing;

— our net book value at the month end immediately prior to the closing is
less than $57,904,000; or

— the merger is completed after July 31, 2001.

For more information on exactly how many shares of UPS Class B common stock
you will receive in the merger, please see the sections of this proxy
statement/prospectus entitled "The Merger Agreement" and "The Escrow and
Indemnity Agreement."

WE HAVE RECEIVED FAIRNESS OPINIONS OF OUR FINANCIAL ADVISORS THAT THE CONVERSION
RATIO IS FAIR TO OUR STOCKHOLDERS (PAGE 35)

On January 15, 2001, J.P. Morgan Securities Inc. and Keefe Bruyette &
Woods, our financial advisors, each delivered a written opinion to our board of
directors to the effect that, as of that date, the conversion ratio in the
merger was fair, from a financial point of view, to our stockholders. These
opinions have been updated and confirmed as of the date of this proxy
statement/prospectus. We have attached these updated opinions as Appendices D
and E. You should read them completely to understand the assumptions made,
matters considered and limitations of the review undertaken by our financial
advisors in providing their opinions.

17
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VOTE REQUIRED OF OUR STOCKHOLDERS (PAGE 26)

You can vote at the special meeting if you owned our common stock at the
close of business on April 26, 2001. On that date, there were 8,048,477 shares
of our common stock outstanding and entitled to vote. You can cast one vote for
each share of our common stock you then owned. In order to approve the merger
agreement, the holders of a majority of our outstanding common stock must
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vote in favor of doing so. Thus, a failure to vote or an abstention has the same
effect as voting against the merger agreement.

We expect that the merger will be approved because Cheryl A. Chase, Arnold
L. Chase and Brett N. Silvers, together with certain members of their family,
trusts created for their benefit and/or for the benefit of their respective
family members, and other affiliated interests, entered into voting agreements
with UPS at the time we entered into the merger agreement. Collectively, the
stockholders that executed these voting agreements own of record approximately
52% of our outstanding common stock. Therefore, holders of a sufficient number
of shares of our common stock to approve the merger agreement already have
agreed to vote in favor of the merger agreement at the special meeting. For more
information on the voting agreements, please see the section of this proxy
statement/prospectus entitled "The Voting Agreements."

OFFICERS AND DIRECTORS HAVE SOME INTERESTS IN THE MERGER THAT ARE DIFFERENT FROM
THEIR INTERESTS AS STOCKHOLDERS (PAGE 47)

Some of our directors and officers have interests in the merger that are
different from, or in addition to, their interests as our stockholders. These
interests arise under the merger agreement and, in the case of our officers,
under employment agreements with us. The members of our board of directors knew
about these different and additional interests, and considered them when they
approved the merger agreement and the merger.

BOARD OF DIRECTORS AND MANAGEMENT AFTER THE MERGER (PAGE 56)

Immediately prior to the merger, the current members of our board of
directors will resign. Effective upon completion of the merger, the board of
directors of Merger Sub (all designated by UPS) will become the board of
directors of FIB. Following the merger, it 1is expected that Brett N. Silvers,
our Chairman, President and Chief Executive Officer, will continue to manage our
operations as a wholly owned subsidiary of UPS. The UPS board of directors will
remain unchanged after completion of the merger.

EMPLOYEE MATTERS (PAGE 64)

We previously have entered into employment agreements with 28 of our
employees, including Brett N. Silvers, Chairman, President and Chief Executive
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Officer, and Leslie A. Galbraith, Executive Vice President, providing for the
terms of their employment with us. The merger agreement requires us to use our
best efforts to cause each of these employees to amend these agreements or enter
into new agreements with FIB to take effect at the closing of the merger. These
amendments and new agreements are summarized in this proxy statement/prospectus.
It is a condition to UPS' obligation to close the merger that both Mr. Silvers
and Ms. Galbraith and at least 70% of the other employees with employment
agreements enter into these amendments or new agreements. As of the date of this
proxy statement/prospectus, this condition has been satisfied.

"DE-BANKING" (PAGE 51)

UPS will not complete the merger if UPS is required to become a bank
holding company under federal law or if the merger or ownership of us by UPS
imposes any material or adverse conditions or limitations on us, UPS, or any of
our or UPS' operations. We are a bank holding company and our primary
subsidiary, First International Bank, is a federally insured depository
institution. As such, we are regulated by the Board of Governors of the Federal
Reserve System, the Federal Deposit Insurance Corporation and the Connecticut
Department of Banking and are subject to the banking laws of the United States
and the regulations of these agencies. UPS is not a bank holding company and
none of its subsidiaries is a bank holding company or a bank. The acquisition of
a bank holding company or a bank by UPS is prohibited under federal banking laws
unless UPS obtains regulatory approval to become a bank holding company itself.
The banking laws of the U.S. do not permit a company engaged in general
commercial activities, such as UPS, to become a bank holding company.

To ensure that UPS will not become a bank holding company, we have agreed
to take all necessary steps to ensure that, effective on the closing date of the
merger, we will no longer be a bank holding company and First International Bank
will no longer be a federally insured depository institution. Our taking these
actions will permit UPS to acquire us without the necessity of having to become
a financial holding company or bank holding company. The principal actions we
will take in order to accomplish this will be to cause First International Bank
to sell all of its deposits before the
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closing of the merger and to terminate its deposit insurance with the FDIC. We
and First International Bank also will submit various certificates and other
documents to terminate First International Bank's current status as a federally
insured banking institution. UPS will not complete the merger unless we cause
these changes to occur.

Following the merger, First International Bank will operate as a
non-depository bank chartered by the Connecticut Department of Banking, and will
generally continue to be subject to Connecticut's state banking laws and
regulations.

In connection with the deposit sale, the buyer of the deposits will be
required to submit an application to its applicable bank regulator under the
Bank Merger Act. In addition, we will be required to seek the approval of the
Connecticut Department of Banking in connection with the sale of these deposits.

REGULATORY APPROVALS (PAGE 52)

United States antitrust laws prohibit FIB and UPS from completing the
merger until after we have furnished information and materials to the Antitrust
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Division of the Department of Justice and the Federal Trade Commission and the
waiting period required under the Hart-Scott-Rodino Antitrust Improvements Act
of 1976 and related rules has expired. We and UPS filed the required
notification and report forms with the Antitrust Division and the Federal Trade
Commission on January 30, 2001. On February 13, 2001, we received notification
of termination of the waiting period.

Under Connecticut law, the merger cannot be completed unless UPS has filed
with the Connecticut Department of Banking an acquisition statement containing
certain information regarding FIB, UPS and the merger. The merger may then be
completed unless a Connecticut Banking Commissioner disapproves it within 60
days, or unless within the first 30 days of that 60 days, the commissioner calls
a public hearing. The merger may be closed prior to the expiration of this
60-day disapproval period if the commissioner issues written notice of the
commissioner's intent not to disapprove the merger. UPS filed its acquisition
statement with the commissioner on April 2, 2001.

WE MAY NOT COMPLETE THE MERGER WITHOUT MEETING CERTAIN CONDITIONS (PAGE 67)

The completion of the merger depends on a number of conditions being met,
including approval of the merger agreement by our stockholders, receipt of
regulatory approvals and confirmation of the Connecticut Department of Banking
that following the merger, UPS and we will be subject to limited regulation.
Where the law permits, a party to the merger agreement could elect to waive a
condition to its obligation to complete the merger although that condition has
not been satisfied. We cannot be certain when or if the conditions to the merger
will be satisfied or waived, or that the merger will be completed.

THE PARTIES MAY TERMINATE THE MERGER AGREEMENT WITHOUT COMPLETING THE MERGER
(PAGE 69)

We and UPS mutually can decide at any time to terminate the merger
agreement without completing the merger. Also, either of UPS and FIB can decide,
without the consent of the other, to terminate the merger agreement if any of
the following occurs:

- a required regulatory approval is finally denied,

- our stockholders do not approve the merger,

— any of the conditions to closing cannot be satisfied, or

- the merger is not completed by August 31, 2001.

UPS also may terminate the merger agreement if:

— our board of directors fails to recommend, modifies its recommendation of
or withdraws its approval of the merger agreement,

- we fail to hold a stockholder meeting at which approval of the merger
agreement is sought, or

- we determine to commence negotiations with, or provide confidential

information regarding us to, a third party in connection with a possible
merger or other similar transaction involving us and that third party.
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TERMINATION FEE AND EXPENSES (PAGE 70)

We have agreed, under limited circumstances, to pay UPS a termination fee
of $3,500,000, in addition to reimbursing UPS for its out-of-pocket expenses (up
to $1,000,000) if the merger agreement is terminated.

NO SOLICITATION (PAGE 66)

We have agreed, except in limited circumstances, not to initiate or engage
in discussions with another party (other than UPS) regarding a business
combination with that party while the merger is pending.

MATERIAL FEDERAL INCOME TAX CONSEQUENCES (PAGE 53)

The merger is conditioned upon our receiving an opinion of our legal
counsel that the merger will qualify as a "reorganization" within the meaning of
Section 368 (a) of the Internal Revenue Code of 1986, as amended.

Tax matters are very complicated, and the tax consequences of the merger to
you will depend on the facts of your situation. Accordingly, in addition to
reviewing the more detailed tax discussion under "The Merger —-- Material Federal
Income Tax Consequences" on page 53 of this proxy statement/prospectus, you
should consult your own tax advisor for a full understanding of the tax
consequences of the merger to you.

COMPARATIVE PER SHARE MARKET PRICE INFORMATION (PAGE 23)

Our common stock is listed and traded on The Nasdaqg National Market under
the symbol "FNCE." On January 12, 2001, the last trading day prior to our
announcement of the merger, the closing sale price per share of our common stock
on Nasdag was $7.219. On April 25, 2001, the last trading day prior to the date
of this proxy statement/prospectus, the closing sale price of our common stock
on Nasdag was $8.15.

UPS Class B common stock is listed and traded on the New York Stock
Exchange under the symbol "UPS." On January 12, 2001, the last trading day prior
to our announcement of the merger, the closing sale price per share of UPS Class
B common stock on the NYSE was $58.94. On April 25, 2001, the last trading day
prior to the date of this proxy statement/prospectus, the closing sale price of
the UPS Class B common stock on the NYSE was $56.92.

CONVERSION OF STOCK OPTIONS (PAGE 63)

Our officers, directors and employees with outstanding stock options under
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our stock option plans (other than our 2000 Stock Option Plan) will have their
options converted into options to purchase shares of UPS Class A common stock.
For a description of the rights of the owners of UPS Class A common stock see
"Description of UPS Capital Stock" beginning on page 77 of this proxy
statement/prospectus.

Each stock option to buy our common stock granted under our 2000 Stock
Option Plan will be canceled. To the extent that the per share merger
consideration exceeds the exercise price per share under the option, the holder
of that option will receive a cash payment equal to the difference between the
per share merger consideration and the exercise price multiplied by the number
of unexercised shares of our common stock subject to that option.

APPRAISAL RIGHTS (PAGE 55)

No dissenters' or appraisal rights are available in connection with the
merger or any of the transactions contemplated by the merger agreement.

THE ESCROW AND INDEMNITY AGREEMENT (PAGE 73)

In connection with the merger, FIB and UPS have agreed that approximately
10% of the shares of UPS Class B common stock that you otherwise would receive
in the merger will be subject to an escrow and indemnity agreement. There are
two purposes of this escrow, each of which is discussed in more detail in this
proxy statement/prospectus. The first purpose is to provide a mechanism to
assess the performance of our loan portfolio after the closing of the merger.
Depending on the performance of our loan portfolio, UPS may be entitled to
retain a portion of the shares of UPS Class B common stock held in escrow. The
second purpose is to satisfy any claims for indemnification that UPS might have
under the merger agreement. These claims would relate to any inaccuracies in our
representations and warranties or breaches of our covenants or other agreements
in the merger agreement.
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STOCKHOLDER REPRESENTATIVE (PAGE 73)

By approving the merger agreement, FIB stockholders will appoint John
Redding as their stockholder representative, granting Mr. Redding power as the
agent and attorney-in-fact of FIB stockholders for purposes of the escrow and
indemnity agreement. Mr. Redding is Executive Vice President of David T. Chase
Enterprises, Inc., a diversified conglomerate with extensive holdings in real
estate, media, insurance, banking and international investments. Arnold L. Chase
and Cheryl A. Chase, two of our directors, are also officers and directors of
David T. Chase Enterprises, Inc.

COMPARISON OF STOCKHOLDER RIGHTS (PAGE 78)

In the merger, holders of our common stock will receive shares of UPS Class
B common stock. As such, after the completion of the merger, although your
rights will continue to be governed by Delaware law, your rights also will be
governed by UPS' certificate of incorporation and by-laws, rather than being
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governed by FIB's certificate of incorporation and by-laws, as they were prior
to the completion of the merger.

10
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SELECTED CONSOLIDATED FINANCIAL DATA OF UPS

The following table sets forth selected financial data for UPS for the
periods indicated. The financial information is derived from UPS' audited
financial statements in each of the years in the five year period ended December
31, 2000. This financial data should be read in conjunction with UPS'
Consolidated Financial Statements and the notes thereto, Management's Discussion
and Analysis of Results of Operations and Financial Condition and other
financial data appearing in UPS' Annual Report on Form 10-K for the fiscal year
ended December 31, 2000, which is incorporated by reference herein. See "Where
You Can Find More Information."

YEARS ENDED DECEMBER 31,

(IN MILLIONS EXCEPT PER SHARE AMOUNTS)

SELECTED INCOME STATEMENT DATA

Revenue:
U.S. domestic package.....ueeeeeeeneeeennnn $24,002 $22,313 $20, 650 $18,868 $18,881
International package........coiiiiiiia.. 4,166 3,730 3,399 3,067 3,074
NON=—PaCKAGE s i i it ittt e e ettt e et 1,603 1,009 739 523 413
Total revenuUe. ... ..o et eeeeeeeneenns 29,771 27,052 24,788 22,458 22,368
Operating expenses:
Compensation and benefits.................. 16,546 15,285 14,346 13,289 13,326
[ oL 8,713 7,862 7,439 7,526 7,092
Total operating expenses........... 25,259 23,147 21,785 20,815 20,418
Operating profit (loss):
U.S. domestic package. ....veeiiieneneennnn 3,929 3,506 2,815 1,623 2,150
International package........coiiiiiia.. 274 232 29 (106) (302)
NON—PaCKAGE e i v it ittt e e ettt e et e 309 167 159 126 102
Total operating profit............. 4,512 3,905 3,003 1,643 1,950
Other income (expense):
Investment 1nNCOmMe. .. ...ttt iin e eeennnns 527 197 126 97 55
Interest eXPEeNSE . . ittt ittt eeeeeeeeeeannns (205) (228) (227) (187) (95)
TAX ASSESSMENE v v v it ittt et et e ettt eeeeeeeeas —— (1,786) —— —— ——
Income before income taxes........c.oeueen.. 4,834 2,088 2,902 1,553 1,910
TNCOME LAXE S e it ittt et ettt et eneeneeeneenns 1,900 1,205 1,161 644 764
Net 1nCOmMe. . v vttt ettt eeeeeens $ 2,934 S 883 S 1,741 S 909 $ 1,146

Per share amounts:

Basic earnings per share................... $ 2.54 S 0.79 $ 1.59 $ 0.82 $ 1.03

Diluted earnings per share................. $ 2.50 S 0.77 $ 1.57 $ 0.81 $ 1.01

Dividends declared per share............... $ 0.08 $ 0.58 $ 0.43 $ 0.35 $ 0.34
Weighted Average Shares Outstanding: (1)

=7 = e 1,153 1,121 1,093 1,103 1,114

Diluted. . oottt ittt e e e e e e e 1,175 1,141 1,108 1,116 1,129

As Adjusted Net Income Data:
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Net income before impact of non-recurring

Items . i e e e $ 2,795(2) $ 2,325(3) s 1,741 $ 909 $ 1,146
As a percentage of revenue.........ccoii... 9.4% 8.6% 7.0% 4.0% 5.1%
Basic earnings per share................... S 2.42 S 2.07 $ 1.59 $ 0.82 $ 1.03
Diluted earnings per share................. $ 2.38 S 2.04 $ 1.57 $ 0.81 $ 1.01
11
20
DECEMBER 31,
2000 1999 1998 1997 1996
(IN MILLIONS)
SELECTED BALANCE SHEET DATA
Working capital.... ...ttt $ 2,623 $ 5,994 $ 1,355 $ 734 $ 1,02
Long—term debt..... ... 2,981 1,912 2,191 2,583 2,57
Total assets. .ttt e e e e e e 21,662 23,028 17,067 15,912 14,95
Shareowners' equUity....veii ittt iie e eennnns 9,735 12,474 7,173 6,087 5,90
(1) Certain financial information for the years ended December 31, 1996, 1997

and 1998 has been retroactively restated to give effect to the November 1999

merger in which United Parcel Service of America,

subsidiary of UPS.

Inc. became a wholly owned

(2) Excludes $139 million in net income related primarily to investment gains.
(3) Excludes a $1.442 billion tax assessment charge.
UPS FIRST QUARTER 2001 RESULTS

For the three months ended March 31, 2001, UPS revenues totaled $7.5
billion, up 4% compared to the $7.2 billion reported for the same period a year
earlier. Consolidated operating profits declined 11.5% during the period to $944
million. Adjusted net income totaled $582 million or $0.51 per diluted share,

down 8.9% compared to the $0.56 per diluted share

results do not include non-recurring items that occurred in both quarters.

These
The

reported the prior year.

first quarter of 2001 included a one-time cumulative effect charge on adoption

of an accounting standard for derivatives, FAS133,
after tax, and the first quarter of 2000 included
$139 million after tax. The first quarter of 2001
than the same period in 2000.

12
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SELECTED CONSOLIDATED FINANCIAL

which totaled $26 million
net one-time gains totaling
was one working day shorter

DATA OF FIB

The following table sets forth selected financial data for FIB for each of

the five years in the period ended December 31,

2000.

This financial data should

be read in conjunction with FIB's Consolidated Financial Statements,

Management's Discussion and Analysis of Financial

Condition and Results of

Operations and other financial data appearing in FIB's Annual Report on Form
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10-K for the fiscal year ended December 31, 2000 incorporated in this proxy

statement/prospectus by reference. See "Where You Can Find More Information."

SELECTED INCOME STATEMENT DATA:
Interest INCOmME. .. ittt ittt ettt e et ettt eeeeeeeeeeanns
INnterest EXPENSE . i i ittt it it i it ettt e e e e

Net interest 1nCOmMe. .. ...ttt ittt ittt ettt e aeeeeenenn
Provision for possible loan l0SSES. ...t iiiineeeeeennnnennnn

Net interest income after provision for possible losses...
Non—interest InCOmME. ...ttt it ittt ittt ittt eenenn
NoN-—1nterest EXPENSE . i i ittt ittt et ettt et eeeeeeeeeeenns

Income before income taX. ... ii it eeneeeeeeeenns
B o) = T > -

Income before effect of accounting change.................
Cumulative effect of change in accounting principle, net of

PER COMMON SHARE AMOUNTS:
Income before effect of accounting change:

Weighted average basic shares outstanding.................
Weighted average diluted shares outstanding...............
BOOK Value . ittt ittt ettt ittt ettt e
Cash dividends declared. . ... ..t iiiiiinineeeeeennnn
Dividend payout ratio. ... ..ottt iteteieeeeennnnns
CONSOLIDATED BALANCE SHEET:
Average Balances:
Total @SSEL S ittt ittt ittt et ettt it e e
Securities held to MatULrItY .ottt ittt et e et et e
Securities available for sale......c.uiii it iineeeeeeennnn
Loans, net of unearned IncCoOmME. . ... ...ttt ttneeneennennns
Interest-bearing deposit liabilities.............oiiioon..
Short-—term DoOrroOWIngS . .ot i ittt ittt ettt et e e eeeanns
Stockholders' eqUity ...ttt et ettt eeeeeeeeeennn
CONSOLIDATED RATIOS:
Net dnterest mMargin. ... ..ot ii ittt tneeeeeeeeeneeeeeeeenns
Non-interest income to nNet revenuUe..........o'eeeeeeeeeeennn
Return on average assSels. ...ttt ittt ittt eeeens
Return on average stockholders' equity...........ccoiiiie....
Average stockholders' equity to average assets..............
Leverage capital ratio. ... ..ottt ittt eeaneeaeennn
Total risk-based capital ratio.......i i eennnnn.
Year-end allowance for possible loan losses to year-end
loans, net of unearned INCOME. ...ttt ittt eeeeneenneens

YEARS ENDED DECEMBE
2000 1999 1998

(AMOUNTS IN THOUSANDS, EXCEPT

$ 24,303 $ 18,372 $ 18,192
(16,038) (11,581) (7,924)
8,265 6,791 10,268
(3,595) (3,019) (3,071)
4,670 3,772 7,197
32,134 35,212 22,008
(26,084) (28,283) (17,700)
10,720 10,701 11,505
(3,263) (4,692) (4,472)
7,457 6,009 7,033
(1,695) — —

$ 5,762 $ 6,009 $ 7,033
$ 0.90 S 0.74 $ 0.89
$ 0.89 $ 0.72 $ 0.86
$ 0.70 S 0.74 $ 0.89
$ 0.69 $ 0.72 $ 0.86
8,266 8,151 7,909
8,385 8,322 8,200

$ 7.43 s 6.90 S  6.29
$ 0.12 8 0.12 $ 0.12
17.2% 16.3% 13.5%

$ 322,447 $ 276,555  $235,991
$ 959 1,529 $ 2,851
$ 56,265 $ 45,589  $ 16,941
$ 162,840 ¢ 152,842  $158,741
$ 246,293 $ 204,298  $154,938
$ 695 S 3,602 S 605
$ 58,033 $ 51,750 $ 44,270
3.2% 2.8% 4.8%

79.5% 83.8% 68.2%

1.8% 2.1% 3.0%

10.0% 11.6% 15.9%

18.0% 17.3% 18.8%

12.7% 15.5% 18.6%

10.8% 11.3% 16.4%

3.7% 3.0% 3.3%

25



Edgar Filing: UNITED PARCEL SERVICE INC - Form S-4/A

Net charge-offs to average loans, net of unearned income.... 1.6% 1.6
Year-end nonperforming loans to year-end loans, net of
unearned income and other real estate owned............... 2.7% 3.3

oe

oe

[
N
el

N
)]
el

YEARS ENDED DECEMBE

$391,677
$779,055

13
22
2000 1999
(AMOUNTS IN THOUSANDS, EXCEPT

OTHER OPERATING DATA:
Total loans originated........c.e i iiiiin it eeeeeennnnneens $ 509,740 $ 550,860
Total loans managed at year—end. ......o.eeeeeeeeeeeeennnneeens $1,264,683 $1,076,092

14
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RISK FACTORS

You should consider carefully the following risks, along with the other
information contained in this proxy statement/prospectus. The risks and
uncertainties described below are not the only ones that may affect UPS and FIB.
Additional risks and uncertainties also may adversely affect UPS' and FIB's
business and operations. If any of the following events actually occur, UPS' and
FIB's business, financial condition and results of operations could be
materially adversely affected. Some of the risks relating to FIB as an
independent entity also may be applicable to us following the merger.

RISKS RELATING TO THE MERGER

The conversion ratio is determined at closing and subject to adjustment.

The conversion ratio is calculated based on an amount referred to in the
merger agreement as the "merger consideration." Absent other adjustments and
assuming the merger closes on or prior to July 31, 2001, the merger
consideration will equal $74,108,927 and the conversion ratio will be 0.1597.
The merger consideration and, consequently, the conversion ratio are subject to
reduction if our net book value, as of the month end immediately preceding the
closing date, 1is less than $57,904,000. If the merger closes after July 31,
2001, the merger consideration and the conversion ratio will depend on the 20
trading day average closing price for UPS Class B common stock ending 3 days
prior to the closing, but is still subject to reduction if our net book value is
less than $57,904,000. Consequently, the conversion ratio will not be determined
prior to our meeting and may be materially less than 0.1597.

The value of the UPS Class B common stock you receive in the merger may
fluctuate.

Upon completion of the merger, each share of our common stock will be
converted automatically into a number of shares of UPS Class B common stock
determined in accordance with the merger agreement. Based on the number of
shares of our common stock issued and outstanding on the effective date of the
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merger, and assuming none of the adjustments described in the merger agreement
are required to be made, at the closing of the merger, each share of our common
stock issued and outstanding will be converted automatically into 0.1597 shares
of UPS Class B common stock. This conversion ratio will not be adjusted in the
event of fluctuation in the market price of either our common stock or UPS Class
B common stock, and neither party is permitted to "walk away" from the merger
because of changes in either party's stock price. As a result, the value of the
shares of UPS Class B common stock you receive in the merger will not be known
at the time you vote on the merger and may go up or down as the market price of
UPS Class B common stock goes up or down. The specific dollar value of UPS Class
B common stock to be received by you upon completion of the merger will depend
on the market value of UPS Class B common stock at the time of completion of the
merger. The price of UPS Class B common stock may vary due to changes in the
business, operations or prospects of UPS, market assessments of the merger,
regulatory considerations, general market and economic conditions or other
factors. Because the market price of UPS Class B common stock may increase or
decrease before the completion of the merger, you are urged to obtain current
market quotations. No prediction can be made as to the market prices of either
our common stock or UPS Class B common stock at any time before the completion
of the merger or as to the market price of UPS Class B common stock after the
completion of the merger.

You may not receive approximately 10% of the shares of UPS Class B common
stock issuable in the merger depending on the performance of our loan
portfolio after the closing of the merger.

Approximately 10% of the shares of UPS Class B common stock that you
otherwise would be entitled to receive in the merger will be placed in an escrow
account for approximately 14 months after the closing. This escrow will be the
mechanism to assess the performance of our loan portfolio after the closing of
the merger. Depending on the performance of our portfolio, UPS may be entitled
to retain a portion of those UPS shares held in escrow.

There is a significant risk that our loan portfolio will not perform after
the closing of the merger in a manner that would permit release to you of all of
the shares of UPS Class B common stock held in escrow. If
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future events or economic conditions affect the ability of borrowers to repay
their loans in accordance with the original terms and conditions of those loans,
future losses in our portfolio may exceed the estimated performance used to
establish our loan loss reserve and this may affect the number of shares to be
released to you from the escrow. For more information on the risks inherent in
our loan business, see "-- Risk Factors for FIB as an Independent Entity."

You may not receive approximately 10% of the shares of UPS Class B common
stock issuable in the merger if UPS successfully makes indemnification claims.

In addition, UPS may be entitled to make indemnification claims after the
closing of the merger against the shares of UPS Class B common stock held in the
escrow account described above for liabilities, damages and expenses arising out
of:

— any breach of any representation or warranty made by us in the merger
agreement; and

- any breach or default of any of the covenants or agreements made by us in
the merger agreement.
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If we issue any additional shares of our stock, you will receive fewer shares
in the merger.

In the merger agreement, UPS has agreed to pay an amount of merger
consideration, expressed in dollars, which is not subject to adjustment based on
the number of our outstanding shares. Accordingly, if we issue any more shares
of our stock prior to completion of the merger, the conversion ratio will be
adjusted downward so that each outstanding share of our stock will be converted
into less than 0.1597 shares of UPS Class B common stock. Generally speaking, we
are prohibited under the merger agreement from issuing any more shares of our
stock. However, we must issue additional shares of our stock to the extent that
any holder of an exercisable option to purchase our stock decides to exercise
that option.

If our net book value at the month end prior to closing is less than
$57,904,000, you will receive fewer shares in the merger.

In the merger agreement, we have agreed that the merger consideration that
UPS will pay to you in the merger will be decreased to the extent that our net
book wvalue (our total assets minus our total liabilities) at the month end
immediately prior to the closing of the merger is less than $57,904,000. If our
net book value at this time is less than $57,904,000, the merger consideration
to be paid by UPS will be decreased by the amount that our net book value is
less than $58,904,000. This determination will not be made until after you vote
on the merger at our annual meeting. We cannot predict at this time whether and
to what extent our net book value might be less than $57,904,000.

Our net book value is influenced by several factors, some of which are
beyond our control. See "-- Risk Factors for FIB as an Independent Entity" for a
discussion of the risks inherent in our operations. In addition, after UPS'
review of our audited financial statements for the year ended December 31, 2000,
which are incorporated by reference into this proxy statement/prospectus, we
have been informed by UPS that UPS disagrees with certain estimates inherent in
our accounting practices used in determining our net book value, the resolution
of which may have a material effect upon the conversion ratio. We believe that
our accounting practices comply with all requirements of generally accepted
accounting principles, regulatory accounting principles and SEC accounting rules
generally and hope to resolve any disagreements with UPS without any adjustment
to net book value or the conversion ratio. However, the merger agreement allows
UPS to dispute our determination of net book value and, at our option, allows us
either to resolve all disputes through third party arbitration or terminate the
merger agreement and pay to UPS a termination fee and expenses. No assurances
can be given that the resolution of these disputes either by FIB and UPS or by
the third party arbitrator will not result in adjustments to the final
determination of net book value or the conversion ratio under the merger
agreement, or that any such adjustments will not be material. See "The Merger
Agreement —-- Conversion of Shares in the Merger." YOU WILL NOT HAVE ANOTHER
OPPORTUNITY TO VOTE ON THE MERGER AFTER OUR NET BOOK VALUE HAS BEEN DETERMINED.
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If the merger is completed after July 31, 2001, the conversion ratio may
change.

If the merger is completed after July 31, 2001, the number of shares of UPS
Class B common stock that you will receive in the merger will fluctuate
depending on the trading price of UPS Class B common stock during the 20
consecutive trading day period ending three days prior to the closing of the
merger. We cannot predict what the trading price of UPS Class B common stock
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will be during that period.

If the merger fails to qualify as a reorganization, you will recognize taxable
gains or losses on your FIB shares.

We and UPS have structured the merger to qualify as a reorganization under
Section 368 (a) of the Internal Revenue Code of 1986, as amended. Although the
IRS has not provided a ruling on the matter, we expect to obtain a legal opinion
from our counsel that the merger qualifies as a reorganization. This opinion
does not bind the IRS or prevent the IRS from adopting a contrary position. If
the merger fails to qualify as a reorganization and the parties decide to
proceed with the merger, you generally would recognize gains or losses on each
FIB share surrendered in the amount of the difference between your basis in that
share and the fair market value of the UPS Class B common stock received in
exchange for that share at the effective time of the merger.

The merger may be delayed or may not occur because we may be unable to satisfy
a condition to closing that requires us to terminate our status as a bank
holding company.

Under the merger agreement, UPS is not obligated to complete the merger
unless we terminate our status as a bank holding company and First International
Bank terminates its status as a federally insured bank. Under the merger
agreement, we have agreed that we will change our status by causing First
International Bank to sell all of its deposits before the closing of the merger
and terminate its deposit insurance with the FDIC, and we and First
International Bank will submit various certificates and other documents to the
bank regulatory agencies that supervise us to terminate our current status. We
may be unable to locate a buyer for our deposits and the federal and state
banking regulators that supervise us may impose conditions on us or UPS in
connection with the termination of our status that may delay the closing of the
merger or may be unacceptable to UPS.

The need for governmental approvals may affect the date of completion of the
merger or may diminish the benefits of the merger.

Filings with, notifications to, and authorizations and approvals of
governmental agencies in one or more foreign countries may be required to be
made and received prior to completion of the merger. Satisfying these regulatory
requirements may affect the date of completion of the merger. In addition, you
should be aware that, as in any transaction, it is possible that, among other
things, restrictions on the combined operations of us and UPS, including
divestiture, may be sought by governmental agencies as a condition to obtaining
the required regulatory approvals. This may diminish the benefits of the merger
to UPS. UPS has a "walk away" right if a governmental agency, as part of its
authorization or approval, imposes any condition on UPS or its subsidiaries that
either materially and adversely impacts the benefits to UPS of completing the
merger or limits or conditions the business and activities of UPS or its
subsidiaries.

UPS and FIB may encounter difficulties in integrating their operations or UPS
may not achieve all of the anticipated benefits of the merger.

The integration of our two companies will involve special risks and
challenges, including:

- the retention of FIB's borrowers and other customers,
- the retention of FIB's employees, and

— the integration of the operations and systems of the two companies.
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The success of the merger will depend, in part, on UPS' ability to realize
the anticipated synergies, cost savings and growth opportunities from
integrating the businesses of FIB with those of its own. The realization of
these benefits may prove difficult. For example, some of FIB's borrowers, other
customers and strategic partners may determine that the merger is detrimental to
their relationship with FIB and accordingly may modify or terminate their
relationship with FIB. Even if UPS is able to integrate the business operations
of FIB successfully, UPS cannot assure you that this integration will result in
the realization of the full benefits that FIB and UPS currently expect to result
from this integration or that these benefits will be achieved within the
anticipated time frame.

If the merger is not completed, our stock price and future business and
operations could be adversely affected.

If the merger is not completed, we may be subject to additional risks,
including the following:

- we may be required to pay UPS a termination fee of $3,500,000 and to
reimburse UPS for its out-of-pocket expenses up to $1,000,000;

— the price of our stock may decline; and

— our costs related to the merger, such as legal, accounting and some of
the fees of our financial advisors, must be paid.

Further, if the merger agreement is terminated and our board of directors
determines to seek another merger or business combination, we may not be able to
find a partner willing to pay an equivalent or more attractive price than the
price that would be paid in the merger.

The termination fee and the restrictions on solicitation contained in the
merger agreement may discourage other companies from trying to acquire us.

Until the completion of the merger, and with some exceptions, we are
prohibited from entering into or soliciting, initiating or encouraging any
inquiries or proposals that may lead to a proposal or offer for a merger or
other business combination transaction with any person other than UPS. In
addition, we have agreed to pay a termination fee of $3,500,000 to UPS in
specified circumstances and to reimburse UPS for its out-of-pocket expenses (up
to $1,000,000). These provisions could discourage other companies from trying to
acquire us even though those other companies might be willing to offer greater
value to our stockholders than UPS has offered in the merger. The payment of the
termination fee and reimbursement of UPS' out-of-pocket expenses also could have
a material adverse effect on our financial condition.

RISKS RELATING TO FIB AS AN INDEPENDENT ENTITY

If a general economic slowdown occurs, our financial condition and the
financial condition of our borrowers may be adversely affected.

If a general economic slowdown occurs, our business could be adversely
affected because borrowers might have difficulty repaying their loans in
accordance with the original terms and conditions of those loans. The value of
the collateral securing the loans also may decrease and if loan prepayments and
defaults increased, the carrying value of the servicing assets and other
retained interests held related to loans sold and serviced for others could be
impaired. Periods of economic slowdown or recession also could limit our ability
to originate new loans within acceptable risk parameters.
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If we are required to decrease the value of servicing assets and other
retained interests in our financial statements due to changes in market
conditions or because our estimates of those values are not correct, this
could have an adverse impact on our financial condition.

If the actual performance of the loans in our portfolio of loans managed
for others differs from the performance we assumed in valuing these loans, our
financial condition and results of operations could be adversely affected. At
December 31, 2000, we managed a loan portfolio for others of $1.1 billion and
had
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servicing assets and other retained interests related to this portfolio of $96
million. The valuation of these assets is based on our projection of the future
performance of the underlying loan portfolios. In our valuation, we must
estimate the expected life of all serviced loans, and for assets related to
securitized loans, estimates must also be made for the loss rate, the resolution
time for delingquent loans, and the interest rate differential between the
underlying loans and the bonds issued to investors in the securitizations.
Although we review our estimates of expected future performance quarterly based
on historical performance, current economic conditions and other trends, there
is no assurance that actual results will approximate our estimates.

We also make an estimate of the appropriate market discount rate to value
the future cash flows that give rise to the assets recorded on our balance
sheet. However, there is not an active market for a majority of these assets and
in some cases we are contractually prohibited from selling servicing rights,
which are a portion of those assets. Therefore, there is no assurance that we
would be able to sell the servicing assets at the stated balance sheet values or
that a higher discount rate may not be deemed more appropriate in the future,
resulting in a reduction in the carrying value.

If we are unable to locate adequate funding sources for our operations, our
financial condition will be adversely affected.

Background

We have achieved growth and profitability in our operations by following a
non-traditional operating strategy. A majority of our revenues come from
non-interest income, principally gains on the servicing-retained sale of
commercial and international loans and related servicing income. Our ability to
continue to implement our strategy for continued growth of our commercial and
international loan origination and sale activities largely depends on two
factors:

— our ability to attract and retain new clients for loan products in a
competitive market and the business growth of those clients; and

— our access to outlets for the funding and sale of the loans originated.

To date we have relied upon loan securitizations to fund approximately 33%
of our annual loan originations and have obtained additional funding from
approximately $180 million of warehouse lines of credit and commercial paper
facilities. We also routinely sell the guaranteed portions of government-backed
loans within the quarter of origination to fund those loans. The remainder of
our funding comes from the issuance of FDIC-insured certificates of deposits. As
detailed below, there can be no assurance that we will continue to have access
to these funding sources.
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Recently Proposed Capital Regulations for FDIC-insured Banks

The FDIC has proposed regulatory amendments to the risk-based capital rules
that would require FDIC-insured banks to hold additional capital for "retained
interests" that are associated with loans sold or securitized. The regulations,
if passed in their current or a substantially similar form, likely would require
us to:

— significantly reduce the level of our retained interests relative to our
capital by selling these assets or raising a significant amount of
additional capital to support our lending activities, and

- structure certain future loan sales or securitization transactions in a
manner that may be less economically favorable to us, or refrain
completely from loan securitizations.

Any of these actions may reduce our future earnings. Furthermore, if we
were not able to obtain additional capital on acceptable terms we may have to
alter our business strategy. The comment period on these regulations closed
December 26, 2000.
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Brokered Certificates of Deposits (CD)

We do not have a branch network and accordingly obtain the majority of our
time deposit funding from the brokered certificate of deposit market. This
market consists of a limited number of investment banking firms that make a
wholesale market in the issuance of FDIC-insured certificates of deposits to
institutional and retail clients. In order to access the brokered CD market
without obtaining prior approval from the FDIC, a bank must be classified as
having a risk based capital ratio at a "well-capitalized" level of 10% or
greater. Our risk-based capital ratio currently is above 10%.

It is possible that, due to our high level of securitization-related
retained interests or other factors, the FDIC would no longer classify us as
being "well-capitalized" and we would then be required to request the FDIC's
approval to access the brokered CD market unless and until we are
well-capitalized. There can be no assurance that the FDIC would grant us
approval to continue to issue or replace our existing brokered CD's.

Commercial Paper Facilities

Our ability to access our commercial paper facilities is dependent on many
factors, including but not limited to:

— conditions in the securities markets generally, and in the asset-backed
securities market specifically;

— the credit quality of our loan portfolio;

— the compliance of our loans with the eligibility requirements established
in connection with the facilities;

- our ability to adequately service our loan portfolio; and

- no material downgrading or withdrawal of ratings given to securities
previously issued in our securitizations.
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We currently rely on a single investment banking firm for our commercial
paper funding. If this investment banking firm decides not to continue to extend
these credit lines to us, we may need to reduce our origination activities until
a replacement source is found, and there can be no assurance that one would be
found or that any new funding would carry acceptable terms.

In addition, Small Business Administration (SBA) regulations require that
in order to fund the unguaranteed portion of SBA loans under our commercial
paper facility, we must remain "well capitalized" under bank regulations and
maintain a minimum currency rate (i.e. loans paying in accordance with their
terms). If we are not able to meet these requirements, we would not be able to
obtain funding under the commercial paper facilities for the unguaranteed
portion of these loans and we would be required to seek alternative funding.

A substantial part of our operations consists of participation in government
guaranteed loan programs. If there are changes in these programs or if funding
is not available for these programs in the future, our operations would be
adversely affected.

If any of the loan guarantee programs we utilize do not continue in a form
substantially similar to their current form, we may have to alter our business
strategy. Approximately 62% of our loan originations carry a government
guarantee under the SBA 7 (a) program, United States Department of Agriculture
(USDA) Business & Industry program, or one of the various Export-Import Bank of
the United States (EX-IM BANK) guarantee or insurance loan programs for small
and medium size industrial companies.

There can be no assurance that the guarantee programs we currently use will
continue to be available in their present form. Over the past decade, the
federal budget appropriations for these programs have been threatened at times
and, in certain instances, the programs were changed to preserve the funding
available. These changes can make the loans we offer less attractive than the
commercial and international loans offered by our competitors which do not carry
a government guarantee. Accordingly, any material increase in
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government guarantee loan program costs, reduction in government risk coverage,
or decrease in program availability may have a material adverse impact on our
financial condition and results of operations.

We are subject to commercial lending risks.

If the risks inherent in our commercial and international loan portfolio
are greater or different than we presently anticipate, our financial condition
could be adversely affected. Our loan portfolio exposes us to risks inherent in
financing based upon analyses of credit risk, including risks associated with
the value of underlying collateral (especially real estate), the adequacy of the
documentation relating to the loan collateral and other more intangible factors
considered in making commercial loans. Although we provide an allowance for loan
losses, our profitability may be negatively impacted if actual loan defaults
exceed our estimates. The ability of our borrowers to repay their loans may be
adversely affected by a downturn in general economic conditions. A decrease in
pledged collateral value could occur due to changes in collateral resale market
conditions, the failure by users of the collateral to properly maintain and
protect the collateral, or other events.

Our financial condition is subject to the impact of changes in interest rates.
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Unexpectedly high levels of, or large fluctuations in, interest rates could
materially affect our financial condition. Changes in interest rates may affect
our income by:

— impairing our ability to earn a spread between the interest received on
our loans and the cost of our borrowings;

- reducing gains from loan sales;

- increasing loan losses;

- reducing loan originations and corresponding loan servicing income; and
- requiring write downs to servicing assets and other retained interests.

A substantial or sustained increase in interest rates could adversely
affect our ability to originate or sell loans with returns consistent with past
experience. Because most of the loans we service carry a variable rate of
interest, increases in interest rates could impact our borrowers' abilities to
meet scheduled debt service requirements. Some of our variable rate
securitizations include fixed-rate loans and, therefore, an increase in interest
rates may impair the related retained interests. A significant decline in
interest rates could decrease the size of our loan servicing portfolio by
increasing the level of loan prepayments if borrowers choose to refinance their
loans. Additionally, higher than anticipated prepayment rates or losses on loans
serviced for others would require us to write down the value of those servicing
assets or retained interests, adversely impacting earnings.

Because a significant part of our operations consists of international
lending, we are subject to political and economic instability in our foreign
markets.

If the international emerging markets into which we lend experience
political and economic instability, our ability to lend into those markets will
be reduced and our collection activities may be impeded. A significant aspect of
our international business is loans to borrowers located in Brazil, Mexico,
Ghana and the Philippines. These international loan originations represented 12%
of total loans originated by us for the year ended December 31, 2000. We also
market loans to borrowers in Argentina, Egypt, India, Korea, North Africa, South
Africa and Turkey. To varying degrees, each of these countries has experienced
economic difficulties, including periods of slow or negative growth, large
government budget deficits, high inflation, currency devaluation, government
influence over the private sector and unavailability of foreign exchange,
including U.S. dollars. Some of these countries have a history of political and
economic instability. We depend, to a significant extent, on the marketing
efforts of independent contractors, or "master agents", with whom we have
established contractual marketing relationships. Serious economic downturns or a
return to non-democratic forms of government in one or more of these countries
could limit our ability and the ability of
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our master agents to effectively market our loans and other products. This would
reduce our ability to originate international loans and could adversely affect
our financial condition and results of operations.

We are dependent on our "master agents" in our international operations.
We have contractual relationships with various independent firms and we

depend, to a significant extent, on the marketing efforts of those contractors,
or "master agents", for the origination and coordination of our international
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loan business. If the independent contractors or "master agents" do not continue
to solicit and coordinate the origination of our product offerings in their
countries, we would be required to seek alternative means to obtain our
international loan originations. There can be no assurance that these
professionals will continue to work on our behalf, rather than with local or
U.S. competitors. For the year ended December 31, 2000, gains on international
loan sales represented 9% of our net revenues. The loss of these marketing
representatives could have a material impact on the volume of Ex-Im Bank medium
term loans originated by us and a resulting material adverse effect on our
financial condition and results of operations.

We are dependent on our key employees.

If we fail to retain a majority of our key employees, there could be a
material adverse effect on our financial condition and results of operations.
Our continued growth and profitability depend upon the abilities and experience
of senior management, key business managers and other professionals, who would
be difficult to replace. The loss of the services of a majority of these key
employees could have a material adverse impact on us. Our future success also
depends to a significant degree on our ability to identify, attract and retain
additional qualified personnel. There can be no assurance that we will be
successful in this endeavor.

We are subject to extensive regulation and supervision by federal and state
banking regulators.

As regulated entities, we and First International Bank are subject to the
supervision and oversight of various bank regulatory agencies and non-compliance
with current or future regulations may result in the imposition of restrictions
that could have a material adverse effect on our financial condition and the
results of operations. Bank holding companies and banks operate in a highly
regulated environment and are subject to extensive supervision and examination
by several federal regulatory agencies. We are subject to the Bank Holding
Company Act of 1956, as amended, and to regulation and supervision by the Board
of Governors of the Federal Reserve System. First International Bank, a
Connecticut bank and trust company whose deposits are insured by the FDIC, is
subject to regulation and supervision by the Connecticut Department of Banking
and the FDIC. The regulations of these agencies are intended primarily for the
protection of depositors rather than for the benefit of investors. Federal laws
and regulations govern numerous matters, including changes in the ownership or
control of banks and bank holding companies, maintenance of adequate capital and
the financial condition of a financial institution, permissible types, amounts
and terms of extensions of credit and investments, permissible non-banking
activities, the level of reserves against deposits, and restrictions on dividend
payments. The state and federal regulatory agencies possess cease and desist
powers to prevent or remedy unsafe or similar unsound practices or violations of
law by bank holding companies and state-chartered banks. These and other
restrictions limit the manner in which we and First International Bank may
conduct business and obtain financing.

Furthermore, the commercial banking business is affected not only by
general economic conditions, but also by the monetary policies of the Federal
Reserve Board. Changes in monetary or legislative policies may affect the
interest rates that we must offer to attract deposits and the interest rates we
must charge on our loans, as well as the manner in which we offer deposits and
make loans. These monetary policies have had, and are expected to continue to
have, significant effects on the operating results of commercial banks.
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COMPARATIVE PER SHARE DATA
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The following table sets forth selected historical and pro forma per share
data for UPS and historical and pro forma equivalent per share data for FIB. The
data presented below should be read in conjunction with the historical financial
statements of UPS and FIB that have been incorporated by reference in this proxy
statement/prospectus. The FIB pro forma equivalent per share data was calculated
by multiplying the UPS pro forma per share data by the exchange ratio of 0.1597.
The pro forma combined per share data may not be indicative of the operating
results or financial position that would have occurred if the merger had been
consummated at the beginning of the period indicated, and may not be indicative
of future operating results or financial position.

FISCAL YEAR ENDED
DECEMBER 31, 2000

HISTORICAL PRO FORMA
(UNAUDITED)
UPS HISTORICAL AND PRO FORMA
Net Income Per Share:
= = I 1Ot $2.54 $2.55
3 T S =Y $2.50 $2.50
Cash Dividends Declared Per Share........eeeeeeeeeeeenenennnnn S .68 $ .08
BOOk ValuUe Per Share. ... iiieiieeneeeeeeeeeenenneeeeeneeennns $8.58 $8.64

FISCAL YEAR ENDED
DECEMBER 31, 2000

HISTORICAL PRO FORMA
(UNAUDITED)
FIB HISTORICAL AND PRO FORMA
Net Income Per Share:
= = I 1Ot $ .90 $ .41
0 T S Y o Ot $ .89 S .40
Cash Dividends Declared Per Share.......eeeeeeeeeeeeeeennnnn $ .12 S .11
BOOk ValUe Per Share....iiiiiieeneeeeeeeeeeeenneeeeenenennns $7.43 $1.38
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MARKET PRICE AND DIVIDEND DATA
UPS MARKET PRICE DATA
The following table reflects the range of the reported high and low sales
prices of UPS Class B common stock on the New York Stock Exchange and declared

dividend information subsequent to UPS' initial public offering on November 10,
1999:
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DIVIDENDS
HIGH LOW DECLARED
1999 e mmm e e
November 10 —— December 3l .. ...ttt eeeeeeennnneeeeeeens $76.94 $61.00 $0.30
2000
e = O 15 i = $69.75 $49.50 $0.17
SECONA QUABTE T e v v v i ettt ettt ettt ettt et etee e eeeseeeneennens $66.94 $55.00 $0.17
Third QUAT L T e v vttt e e e e e e e e e e e e e e e e e e e e e e e e $61.50 $51.88 $0.17
L@ X Bl o T 1B = = $64.31 $51.25 $0.17
2001
eI = O 15 i = $62.50 $54.57 $0.19
Second Quarter (through April 25, 2001) .....ciiiieinnnnnnnn. $58.23 $52.00 S -

Prior to November 10, 1999, UPS common stock was not listed on a securities
exchange and was not sold in an organized over-the-counter securities market.
Prior to November 10, 1999, UPS would notify its shareowners periodically of
UPS' willingness to purchase a limited number of shares at specified prices
determined by UPS' Board of Directors. In determining the share price, UPS'
Board of Directors would consider a variety of factors, including past and
current earnings, earnings estimates, the ratio of UPS common stock to debt of
UPS, other factors affecting the business and long-range prospects of UPS, and
general economic conditions, as well as opinions furnished from time to time by
investment counselors acting as independent appraisers.

The prices at which UPS has published notices of its willingness to
purchase shares from January 1, 1998, to November 9, 1999, as well as dividends
declared during this period, are as follows:

DIVIDENDS

PRICE DECLARED

DATES e e e
January 1 to February 26, 1998. ... .ttt iiiitieeennnnns $15.38 -
February 27 to May 21, 1998. ... ittt ittt taeeeeennns $16.00 -
May 22 to August 19, 1998. ... ..ttt ittt ettt $17.00 $0.20
August 20 to November 18, 1998. ... ...ttt iienneneeennnnns $18.50 -
November 19, 1998 to February 17, 1999...... . .. $20.00 $0.23
February 18 to May 19, 1990. ... .ttt ittt $21.50 -
May 20 to August 18, 1990. ... ..ttt ittt $23.50 $0.28
August 19 to November 9, 1990. ... ...ttt iteeeennnnnenns $25.50 -

On November 10, 1999, UPS' Class B common stock began to trade on the New
York Stock Exchange under the ticker symbol "UPS".

As of March 9, 2001, there were 129,753 and 10,280 record holders of UPS
Class A and Class B stock, respectively.

24
33

FIB MARKET PRICE DATA

The following table reflects the range of the reported high and low sales
prices of shares of FIB common stock on The Nasdag National Market (SM) :
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HIGH LOW
1998 ———= -
T o= X A O = i = s $17 3/4 $12 7/8
SECONA QUATE Ot i e i ettt et et et e e ettt e e e e e e e e e $17 5/16 $14 3/8
Third QUL O e it e ittt et e e e e e e et e et et et ettt e e et s14 1/2 S 9 1/2
@ N6 o N O 1 =l i =l $11 1/2 S 6 7/8
1999
T o= X A O = i = s $11 7/8 S 8 7/8
SECONA QUATE O e i i et ettt et et ettt ettt e e e e e e $13 S 8 1/8
B 0BTt B )5 = = $13 3/4