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CALCULATION OF REGISTRATION FEE
 
                 

     Proposed   Proposed     
  Amount   Maximum   Maximum   Amount of  

Title of Each Class of  to be   Offering Price   Aggregate   Registration  
Securities to be Registered  Registered   per Unit   Offering Price   Fee  

 
 

4.50% Senior Limited-Subordination Convertible Notes due 2021 of UAL Corporation(3)  $ 726,000,000(1)  100%(2) $ 726,000,000  $ 22,288.20 
Guarantee of 4.50% Senior Limited-Subordination Convertible Notes due 2021 by United Air

Lines, Inc.   —   —   —   —(3)
Common Stock of UAL Corporation, $0.01 par value   20,838,741(4)  —   —   —(5)
Common Stock of UAL Corporation, $0.01 par value   381,214(6) $ 42.85(7)  $ 16,335,019.90(7) $ 501.49 
 

 

(1) Represents the aggregate principal amount of the 4.50% Senior Limited-Subordination Convertible Notes due 2021 issued by UAL Corporation.
 

(2) Estimated solely for purposes of calculating the registration fee pursuant to Rule 457(i).
 

(3) Pursuant to Rule 457(n), no registration fee is required with respect to the guarantee.
 

(4) Represents the number of shares of UAL Corporation common stock issuable upon conversion of the notes at an initial conversion rate equivalent to 28.7035 shares
of common stock per $1,000 initial principal amount of notes (which represents an initial conversion price of approximately $34.84 per share). Pursuant to Rule 416
under the Securities Act, the registrant is also registering such indeterminate number of shares of common stock as may be issued from time to time upon conversion
of the notes as a result of the conversion rate adjustment provisions relating to the notes.

 

(5) No additional consideration will be received for the common shares and therefore, pursuant to Rule 457(i), no registration fee is required.
 

(6) Represents 381,214 shares of UAL Corporation common stock which may be issued and paid in lieu of cash, at UAL’s option, as interest on the notes.
 

(7) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(c). Such price is based upon the average of the high and low sales price of
UAL Corporation common stock as reported on the Nasdaq Global Select Market on April 17, 2007.
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PROSPECTUS
 

UAL CORPORATION
$726,000,000

 

4.50% SENIOR LIMITED-SUBORDINATION CONVERTIBLE NOTES DUE 2021,
SHARES OF COMMON STOCK ISSUABLE UPON CONVERSION OF

THE NOTES OR IN PAYMENT OF ACCRUED INTEREST ON THE NOTES
AND RELATED GUARANTEE BY UNITED AIR LINES, INC.

 

UAL Corporation (“UAL”) issued an aggregate principal amount of $726 million of its 4.50% Senior Limited-Subordination
Convertible Notes due 2021 (the “notes”) on July 25, 2006. The notes are guaranteed on an unsecured basis by UAL’s wholly-owned
subsidiary United Air Lines, Inc. (“United”).
 

This prospectus will be used by the selling securityholders from time to time to resell their notes and the shares of UAL common
stock issuable upon conversion of the notes or in payment of accrued interest on the notes. Neither UAL nor United will receive any
proceeds from the sale of the notes or the shares of UAL common stock offered by this prospectus.
 

The notes bear interest at an annual rate of 4.50%, payable in cash on June 30 and December 31 of each year; provided that UAL
may elect to pay interest in UAL common stock on any interest payment date prior to the first anniversary of the issuance of the notes. The
notes will mature on June 30, 2021. The notes and the related guarantee rank junior in payment upon liquidation or dissolution to UAL’s
obligations, and the obligations of United as guarantor, with respect to UAL’s 5% Senior Convertible Notes due 2021 and 6% Senior Notes
due 2031 and are pari passu with all other current and future senior unsecured debt of UAL and United. The notes and the related guarantee
are effectively subordinated to UAL’s and United’s existing and future secured indebtedness to the extent of the value of the assets securing
such indebtedness. The notes and the related guarantee are also effectively subordinated to the liabilities of all other subsidiaries of UAL
and United.
 

Holders may convert, at any time after October 23, 2006, and prior to the close of business on the second business day preceding
the earlier of maturity or redemption, all or a portion of their notes into shares of UAL common stock. The conversion rate will initially be
28.7035 shares of UAL common stock per $1,000 principal amount of notes (subject to adjustment in certain events). This is equivalent to a
conversion price of approximately $34.84 per share of UAL common stock. UAL may elect to pay holders surrendering notes for
conversion shares of UAL common stock or cash or a combination of shares of UAL common stock and cash.
 

The notes are not redeemable prior to July 5, 2011. On or after July 5, 2011, UAL may redeem the notes at its option, in whole or in
part, at a price equal to 100% of the principal, plus any accrued and unpaid interest to but not including the date of redemption. UAL may
elect to pay all or a portion of the redemption price in UAL common stock if UAL common stock has traded at no less than 125% of the
conversion price for the 60 consecutive trading days immediately prior to the redemption date. Upon a change in ownership or a
fundamental change (as defined herein), holders of the notes will have the right to require UAL to purchase all or a portion of their notes at
a purchase price equal to 100% of the principal, plus any accrued and unpaid interest to but not including the date of purchase. UAL may
elect to pay all or a portion of the purchase price in UAL common stock. Holders may also require UAL to purchase for cash or shares of
UAL common stock or a combination thereof, at UAL’s election, all of their notes on June 30, 2011 and June 30, 2016 at a purchase price
equal to 100% of the principal, plus any accrued and unpaid interest to but not including the purchase date.
 

UAL and United have agreed, pursuant to a registration rights agreement, to file a registration statement, of which this prospectus is
a part, with the Securities and Exchange Commission (the “SEC”) with respect to resales of the notes and the UAL common stock issuable
upon conversion of the notes or in payment of accrued interest on the notes. In the event that UAL and United fail to comply with certain
obligations under the registration rights agreement, UAL will be required to pay liquidated damages on the notes.
 

There is no established market for the notes. The selling securityholders may sell the securities offered by this prospectus from time
to time on any exchange on which such security may be listed on terms to be negotiated with buyers. They may also sell the securities in
private sales or through underwriters, brokers, dealers or agents.
 

The selling securityholders may sell the securities at prevailing market prices or at prices negotiated with buyers. The selling
securityholders will be responsible for any commissions or discounts attributable to the sale of the notes or UAL common stock.
 

The notes are not currently listed nor does UAL intend to list the notes on any national securities exchange or any automated
quotation system.
 

UAL common stock is listed on the Nasdaq Global Select Market (“Nasdaq”) under the symbol “UAUA”. The last reported sale
price of UAL common stock on April 20, 2007, was $40.85 per share. You are urged to obtain current market quotations for UAL common
stock.
 

Investing in the notes and UAL common stock involves risks. See “Risk Factors” beginning on page 7.
 

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.
 

THE DATE OF THIS PROSPECTUS IS APRIL 23, 2007.
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We have not, and the selling securityholders have not, authorized anyone to provide you with information different from
that contained or incorporated by reference in this prospectus. We are not, and the selling securityholders are not, offering to sell or
seeking offers to buy, the securities in any jurisdiction other than where an offer or sale is permitted. The information contained in
this prospectus is accurate only as of the date of this prospectus, regardless of the time of delivery of this prospectus or of any sale of
the securities.
 

You should not consider any information in this prospectus or in the documents incorporated by reference herein to be
investment, legal or tax advice. You should consult your own counsel, accountant and other advisors for legal, tax, business,
financial and related advice regarding the purchase of the notes and shares of UAL common stock.
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ABOUT THIS PROSPECTUS
 

This prospectus is part of a registration statement on Form S-3 that we filed with the SEC using a “shelf” registration or continuous
offering process. Under the shelf process, certain selling securityholders may from time to time sell the notes or shares of UAL common
stock described in this prospectus in one or more offerings.
 

This prospectus provides you with a general description of the notes and UAL common stock that the selling securityholders may
offer. Each time a selling securityholder sells notes or UAL common stock in an underwritten offering or in a manner not described herein
that we are advised of, we will provide you with a prospectus supplement containing specific information about the terms of the offering
and the means of distribution. A prospectus supplement may include other special considerations applicable to such offering of the notes or
shares of UAL common stock. The prospectus supplement may also add, update or change information in this prospectus. If there is any
inconsistency between the information in this prospectus and any prospectus supplement, you should rely on the information in the
prospectus supplement. You should read carefully this prospectus and any prospectus supplement together with the additional information
described under the heading “Where You Can Find More Information”.
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CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING STATEMENTS
 

Certain statements contained in or incorporated by reference in this prospectus are forward-looking and thus reflect UAL’s and
United’s current expectations and beliefs with respect to certain current and future events and financial performance. Such forward-looking
statements are and will be subject to many risks and uncertainties relating to UAL’s and United’s operations and business environment that
may cause actual results to differ materially from any future results expressed or implied in such forward-looking statements. Words such as
“expects”, “will”, “plans”, “anticipates”, “indicates”, “believes”, “forecast”, “guidance”, “outlook” and similar expressions are intended to
identify forward-looking statements.
 

Additionally, forward-looking statements include statements which do not relate solely to historical facts, such as statements which
identify uncertainties or trends, discuss the possible future effects of current known trends or uncertainties, or which indicate that the future
effects of known trends or uncertainties cannot be predicted, guaranteed or assured. All forward-looking statements in this prospectus are
based upon information available to us on the date of this prospectus. We undertake no obligation to publicly update or revise any forward-
looking statement, whether as a result of new information, future events, changed circumstances or otherwise.
 

UAL’s and United’s actual results could differ materially from these forward-looking statements due to numerous factors including,
without limitation, the following: their ability to comply with the terms of United’s credit facility and other financing arrangements; the
costs and availability of financing; their ability to execute their business plan; their ability to realize benefits from the resource optimization
efforts and cost reduction initiatives; their ability to utilize net operating losses; their ability to attract, motivate and/or retain key
employees; their ability to attract and retain customers; demand for transportation in the markets in which they operate; general economic
conditions (including interest rates, foreign currency exchange rates, crude oil prices, costs of aviation fuel and refining capacity in relevant
markets); their ability to cost-effectively hedge against increases in the price of aviation fuel; the effects of any hostilities, act of war or
terrorist attack; the ability of other air carriers with whom they have alliances or partnerships to provide the services contemplated by the
respective arrangements with such carriers; the costs and availability of aircraft insurance; the costs associated with security measures and
practices; labor costs; competitive pressures on pricing (particularly from lower-cost competitors) and on demand; capacity decisions of
competitors; U.S. or foreign governmental legislation, regulation and other actions; their ability to maintain satisfactory labor relations; any
disruptions to operations due to any potential actions by their labor groups; weather conditions; and other risks and uncertainties described
in the section entitled “Risk Factors” of this prospectus and in the UAL Annual Report on Form 10-K for the fiscal year ended
December 31, 2006 and in the Annual Report of United on Form 10-K for the fiscal year ended December 31, 2006, as well as other risks
and uncertainties set forth from time to time in the reports filed by UAL and United with the SEC. Consequently, the forward-looking
statements should not be regarded as representations or warranties by UAL or United that such matters will be realized.
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SUMMARY OF THE PROSPECTUS
 

This summary highlights information from this prospectus and may not contain all of the information that is important to you.
Accordingly, we encourage you to carefully read this entire prospectus, including the documents that are incorporated by reference. You
may obtain a copy of the documents that we have incorporated by reference without charge by following the instructions in the section
entitled “Where You Can Find More Information”.
 

Our Business
 

UAL is a holding company whose principal subsidiary is United. United’s operations, which consist primarily of the transportation
of persons, property, and mail throughout the United States and abroad, accounted for most of our revenues and expenses in 2006. United
provides these services through full-sized jet aircraft as well as smaller aircraft in its regional operations conducted under contract by
“United Express®” carriers.
 

United is one of the largest passenger airlines in the world with more than 3,600 flights a day to more than 200 destinations through
its mainline and United Express services. United offers approximately 1,550 average daily mainline (including TedSM) departures to more
than 120 destinations in 30 countries and two U.S. territories, including the Washington Dulles-Rome service commencing in the first half
of 2007. United provides regional service, connecting primarily via United’s domestic hubs, through marketing relationships with United
Express carriers, which provide more than 2,050 average daily departures to approximately 160 destinations. United serves virtually every
major market around the world, either directly or through its participation in the Star Alliance®, the world’s largest airline network.
 

United offers services that we believe will allow it to generate a revenue premium by meeting distinct customer needs. This strategy
of market segmentation is intended to optimize margins and costs by offering the right service to the right customer at the right time. These
services include:
 

 •    United mainline, including United First®, United Business® and Economy Plus®, the last providing three to five inches of
extra legroom on all United mainline flights (including Ted), and on explusSM regional jet flights;

 

 •    Ted, a low-fare service, now operating 56 aircraft and serving 20 airports with over 210 daily departures from all United hubs;
 

 •    p.s.SM—a premium transcontinental service connecting New York with Los Angeles and San Francisco; and
 

 •    United Express, with a total fleet of 289 aircraft operated by regional partners, including over 100 70-seat aircraft that offer
explus, United’s premium regional first class service, redefining the regional jet experience.

 

We also generate significant revenue through United’s Mileage Plus® Frequent Flyer Program, United CargoSM, and United
Services.
 

Our Corporate Information
 

Our executive offices are located at 77 West Wacker Drive, Chicago, Illinois 60601, and our telephone number at that location is
(312) 997-8000. Our website can be accessed at www.united.com. Information contained on our website does not constitute part of this
prospectus.
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THE OFFERING
 

Issuer  UAL Corporation.
 

Securities Offered
 

$726,000,000 aggregate principal amount of 4.50% Senior Limited- Subordination Convertible
Notes due 2021 and shares of UAL common stock issuable upon conversion of the notes or in
payment of accrued interest on the notes.

 

Maturity  The notes will mature on June 30, 2021, unless earlier redeemed, repurchased or converted.
 

Interest
 

Interest on the notes is payable in cash at an annual rate of 4.50%, on June 30 and December 31
of each year; provided that UAL may elect to pay interest in UAL common stock on any
interest payment date prior to the first anniversary of the issuance of the notes.

 

Guarantee  The notes are unconditionally guaranteed on an unsecured basis by United.
 

Ranking

 

The notes and the related guarantee rank junior in payment upon liquidation or dissolution to
UAL’s obligations, and the obligations of United as guarantor, with respect to UAL’s 5% Senior
Convertible Notes due 2021 and 6% Senior Notes due 2031 and are pari passu with all other
current and future senior unsecured debt of UAL and United. The notes and the related
guarantee are effectively subordinated to UAL’s and United’s existing and future secured
indebtedness to the extent of the value of the assets securing such indebtedness. The notes and
the related guarantee are also effectively subordinated to the liabilities of all other subsidiaries
of UAL and United.

 

  As of March 31, 2007, UAL had:
 

 
 

  •
 

approximately $1,868 million of outstanding senior secured indebtedness that ranks senior
to the notes, consisting of its guarantee of $1,864 million of borrowings under United’s
credit facility and its guarantee of $4 million of secured debt of another subsidiary;

 

    • $650 million of senior unsecured indebtedness that ranks senior to the notes, consisting of
UAL’s 5% Senior Convertible Notes due 2021 and 6% Senior Notes due 2031; and

 

    • no outstanding senior unsecured indebtedness that ranks equally with the notes.
 

  As of March 31, 2007, United had:
 

 
 

  •
 

approximately $6,766 million of outstanding senior secured indebtedness that ranks senior
to its guarantee of the notes, consisting of $1,864 million of borrowings under its credit
facility and $4,902 million of secured notes;

 

 
 

  •
 

$650 million of senior unsecured indebtedness that ranks senior to its guarantee of the
notes, consisting of its guarantee of UAL’s 5% Senior Convertible Notes due 2021 and
6% Senior Notes due 2031; and

4



Table of Contents

 

 

 

  •

 

$261.4 million of senior unsecured indebtedness that ranks equally with its guarantee of
the notes, consisting of its guarantee of special facilities airport revenue bonds issued by
the city and county of Denver, Colorado due 2032. United’s guarantee of the special
facilities airport revenue bonds due 2032 is not reflected as a debt obligation in its
statement of financial position.

 

  As of March 31, 2007, all other UAL and United subsidiaries had approximately $4 million of
outstanding indebtedness.

 

Conversion Rights

 

Holders may convert, at any time after October 23, 2006, and prior to the close of business on
the second business day preceding the earlier of maturity or redemption, all or a portion of their
notes into shares of UAL common stock. The conversion rate will initially be 28.7035 shares of
UAL common stock per $1,000 principal amount of notes (subject to adjustment in certain
events). This is equivalent to a conversion price of approximately $34.84 per share of UAL
common stock. UAL may elect to pay holders surrendering notes for conversion shares of UAL
common stock or cash or a combination of shares of UAL common stock and cash.

 

Sinking Fund  None.
 

Redemption of Notes at Our 
Option

 

On or after July 5, 2011, UAL may redeem the notes at its option, in whole or in part on a pro
rata basis, at a price equal to 100% of the principal, plus any accrued and unpaid interest to but
not including the date of redemption. UAL may elect to pay all or a portion of the redemption
price in UAL common stock if UAL common stock has traded at no less than 125% of the
conversion price for the 60 consecutive trading days immediately prior to the redemption date.
See “Description of the Notes—Redemption of Notes at Our Option”.

 

Purchase of Notes by Us at the Option of
the Holder

 

Holders may require UAL to purchase for cash or shares of UAL common stock or a
combination thereof, at UAL’s election, all of their notes on June 30, 2011 and June 30, 2016 at
a purchase price equal to 100% of the principal, plus any accrued and unpaid interest to but not
including the purchase date. See “Description of the Notes—Purchase of Notes by Us at the
Option of the Holder”.

 

Right of Holder to Require Us
to Repurchase Notes

 

Upon a change in ownership or a fundamental change, holders of the notes will have the right
to require UAL to purchase all or a portion of their notes at a purchase price equal to 100% of
the principal, plus any accrued and unpaid interest to but not including the date of purchase.
UAL may elect to pay all or a portion of the purchase price in UAL common stock. See
“Description of the Notes—Holders May Require Us to Repurchase Their Notes Upon a
Change in Ownership or a Fundamental Change”.

 

Events of Default

 

If an event of default on the notes has occurred and is continuing, the principal amount of the
notes, plus any accrued and unpaid interest and any other amounts due, may become
immediately due and payable. These amounts automatically become due and payable upon
certain events of default relating to the bankruptcy of UAL or United. See “Description of the
Notes—Events of Default and Remedies”.

 

Registration Rights

 

Pursuant to a registration rights agreement that we entered into with the initial purchasers of the
notes, we filed with the SEC a shelf registration statement, of which this prospectus is a part,
with respect to resales of the notes and the UAL common stock issuable upon conversion of the
notes or in
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payment of accrued interest on the notes, which registration statement became effective
automatically upon filing. We have agreed to use our reasonable best efforts to keep the shelf
registration statement effective until the earliest of (a) July 25, 2008, (b) the first date on which
no registrable securities are outstanding and (c) the expiration of the period referred to in
Rule 144(k) under the Securities Act of 1933, as amended (the “Securities Act”), with respect
to all registrable securities held by persons that are not affiliates of UAL or United.

 

If we do not comply with these requirements or certain other covenants set forth in the
registration rights agreement, UAL must, subject to certain exceptions, pay liquidated
damages. See “Description of the Notes—Registration Rights”.

 

Use of Proceeds Neither UAL nor United will receive any of the proceeds from the sale by any selling
securityholder of the notes or the UAL common stock issuable upon conversion of the notes or
in payment of accrued interest on the notes offered by this prospectus.

 

Listing and Trading Although the notes issued in the initial placement are eligible for trading on the PORTAL
market, notes sold using this prospectus will no longer be eligible for trading in the PORTAL
market. The notes are not currently listed nor does UAL intend to list the notes on any national
securities exchange. UAL common stock is listed on the Nasdaq Global Select Market under
the symbol “UAUA”.

 

Certain United States Federal Income
Tax Consequences

For a discussion of material United States federal tax considerations relating to the purchase,
ownership and disposition of the notes and shares of UAL common stock, see “Certain United
States Federal Income Tax Consequences”.

 

Risk Factors In analyzing an investment in the notes and shares of UAL common stock offered pursuant to
this prospectus, you should carefully consider, along with other matters included or
incorporated by reference in this prospectus, the information set forth under “Risk Factors”.

 

For a more complete description of the terms of the notes, see “Description of the Notes”. For a more complete description of UAL
common stock, see “Description of Capital Stock”.
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RISK FACTORS
 

Investing in our securities involves risks. Potential investors are urged to read and consider the risk factors relating to our business
and an investment in us described in our Annual Reports on Form 10-K and our Quarterly Reports on Form 10-Q filed with the SEC and
incorporated by reference in this prospectus. Before making an investment decision, you should carefully consider those risks as well as
those set forth below and other information we include or incorporate by reference in this prospectus and any prospectus supplement. To the
extent a particular offering implicates additional risks, we will include a discussion of those risks in the applicable prospectus supplement.
 

Risks Related to the Notes and UAL Common Stock
 

Your right to receive payments on the notes will be junior to UAL’s obligations and the obligations of United as guarantor with
respect to UAL’s 5% Senior Convertible Notes due 2021 and 6% Senior Notes due 2031.
 

The notes and the related guarantee are general unsecured obligations that will be junior in right of payment upon liquidation or
dissolution to UAL’s obligations and the obligations of United as guarantor with respect to UAL’s 5% Senior Convertible Notes due 2021
and 6% Senior Notes due 2031.
 

Because of the subordination provisions relating to the notes and the related guarantee, in the event of a liquidation or dissolution of
UAL or United, UAL’s or United’s assets will not be available to pay obligations under the notes or the related guarantee until UAL or
United has made all payments on UAL’s 5% Senior Convertible Notes due 2021 and 6% Senior Notes due 2031. We cannot assure you that
sufficient assets will remain after all these payments have been made to make any payments on the notes or the related guarantee.
 

As of March 31, 2007, UAL had approximately $150 million of outstanding 5% Senior Convertible Notes due 2021 and
$500 million of outstanding 6% Senior Notes due 2031, which are guaranteed by United.
 

Holders of the notes and the related guarantee will be effectively subordinated to any existing or future secured indebtedness of
UAL or United, as well as to the liabilities of all other UAL and United subsidiaries.
 

Holders of any existing or future secured indebtedness of UAL or United, including borrowings under United’s credit facility,
which UAL guarantees, have claims with respect to the assets constituting collateral for their indebtedness that are prior to your claims
under the notes and the related guarantee. In the event of a default on the notes or our bankruptcy, liquidation or reorganization, those assets
would be available to satisfy obligations with respect to the indebtedness secured thereby before any payment could be made on the notes.
Accordingly, the secured indebtedness would effectively be senior to the notes to the extent of the value of the collateral securing the
indebtedness. The indenture under which the notes have been issued does not limit our ability to incur additional indebtedness or to secure
indebtedness without equally and ratably securing the notes. To the extent the value of the collateral is not sufficient to satisfy the secured
indebtedness, the holders of that indebtedness would be entitled to share with the holders of the notes and the holders of other claims
against us with respect to our other assets. In addition, the notes and the related guarantee are effectively subordinated to the liabilities of all
other UAL and United subsidiaries. Thus, any liabilities of other UAL subsidiaries or subsidiaries of United must be paid before assets of
these entities would be available to make payments in respect of the notes or the related guarantee.
 

As of March 31, 2007, UAL had approximately $1,868 million of outstanding senior secured indebtedness that ranks senior to the
notes, consisting of its guarantee of $1,864 million of borrowings under United’s credit facility and its guarantee of $4 million of secured
debt of another subsidiary. There is no outstanding senior unsecured indebtedness that ranks equally with the notes.
 

As of March 31, 2007, United had approximately $6,766 million of outstanding senior secured indebtedness that ranks senior to its
guarantee of the notes, consisting of $1,864 million of borrowings under its credit facility and $4,902 million of secured notes. United also
has $261.4 million of senior unsecured indebtedness that ranks equally with its guarantee of the notes, consisting of its guarantee of special
facilities airport revenue bonds issued by the city and county of Denver, Colorado due 2032. United’s guarantee of the special facilities
airport revenue bonds due 2032 is not reflected as a debt obligation in its statement of financial position.
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As of March 31, 2007, all other UAL and United subsidiaries had approximately $4 million of outstanding indebtedness.
 

United’s guarantee could be voided under fraudulent transfer and conveyance laws, which could result in the holders of the
notes being able to rely on only UAL to satisfy claims.
 

Under U.S. bankruptcy law and comparable provisions of state fraudulent transfer laws, a guarantee can be voided, or claims under
a guarantee may be subordinated to other debts of that guarantor if, among other things, the guarantor, at the time it incurred the
indebtedness evidenced by its guarantee intended to hinder, delay or defraud any present or future creditor or received less than reasonably
equivalent value or fair consideration for the incurrence of the guarantee and:
 

 •    was insolvent or rendered insolvent by reason of such incurrence;
 

 •    was engaged in a business or transaction for which the guarantor’s remaining assets constituted unreasonably small capital;
 

 •    intended to incur, or believed that it would incur, debts beyond its ability to pay those debts as they mature; or
 

 •    was a defendant in an action for money damages, or had a judgment for money damages entered against it if, in either case,
after final judgment the judgment was unsatisfied.

 

In addition, any payment by that guarantor under a guarantee could be voided and required to be returned to the guarantor or to a fund for
the benefit of the creditors of the guarantor.
 

The measures of insolvency for purposes of fraudulent transfer laws vary depending upon the governing law. Generally, a guarantor
would be considered insolvent if:
 

 •    the sum of its debts, including contingent liabilities, was greater than the fair saleable value of all of its assets;
 

 •    the present fair saleable value of its assets was less than the amount that would be required to pay its probable liability on its
existing debts, including contingent liabilities, as they became absolute and mature; or

 

 •    it could not pay its debts as they became due.
 

On the basis of historical financial information, recent operating history and other factors, we believe that United’s guarantee was
incurred for proper purposes and in good faith and that United, after giving effect to its guarantee of the notes, was not insolvent, did not
have unreasonably small capital for the business in which it is engaged or have incurred debts beyond its ability to pay those debts as they
mature. We cannot be certain, however, that a court would agree with our conclusions in this regard.
 

We cannot assure you that we will be able to generate sufficient cash flow to pay the interest on our debt or that future working
capital, borrowings or equity financing will be available to pay or refinance any such debt.
 

Our level of indebtedness, including indebtedness evidenced by the notes, could adversely affect our business or the business of our
subsidiaries, limit our ability to make full payment on the notes, and may restrict our or our subsidiaries’ operating flexibility. For example,
our level of indebtedness could:
 

 •    limit cash flow available for general corporate purposes, such as acquisitions and capital expenditures, due to the ongoing
cash flow requirements for debt service;

 

 •    limit our ability to obtain, or obtain on favorable terms, additional debt financing in the future for working capital or
acquisitions;

 

 •    limit our flexibility in reacting to competitive and other changes in our industry and economic conditions generally;
 

 •    expose us to a risk that a substantial decrease in net cash flows due to economic developments or adverse events in our
business could make it difficult to meet debt service requirements;
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 •    increase our vulnerability to adverse economic and industry conditions; and
 

 •    expose us to risks inherent in interest rate fluctuations because of the variable interest rates on other debt instruments, which
could result in higher interest expense in the event of increases in interest rates.

 

Our ability to repay or refinance our indebtedness will depend upon our operating performance, which may be affected by general
economic, financial, competitive, regulatory, business and other factors beyond our control. In addition, there can be no assurance that
future borrowings or equity financing will be available for the payment or refinancing of any indebtedness we may have. If we are unable to
service our indebtedness or maintain covenant compliance, whether in the ordinary course of business or upon acceleration of such
indebtedness, we may be forced to pursue one or more alternative strategies, such as restructuring or refinancing our indebtedness, selling
assets, reducing or delaying capital expenditures or seeking additional equity capital. There can be no assurances that any of these strategies
could be effected on satisfactory terms, if at all. The terms of United’s credit facility restrict our ability to sell assets. Moreover, borrowings
under United’s credit facility are secured by certain of our assets. We may not be able to sell assets quickly enough or for sufficient amounts
to be able to meet our obligations, including our obligations under the notes. Therefore, it may be difficult for us to pay you in the event of
an acceleration of the notes.
 

There are no restrictive covenants in the indenture for the notes relating to our ability, or the ability of our subsidiaries, to incur
future indebtedness or complete other transactions.
 

The indenture governing the notes does not:
 

 •    require us or our subsidiaries to maintain any financial ratios or specified levels of net worth, revenues, income, cash flow or
liquidity and, therefore, does not protect holders of the notes in the event that we or our subsidiaries experience significant
adverse changes in our financial condition or results of operations;

 

 •    limit our ability or the ability of any of our subsidiaries to incur additional indebtedness that is effectively senior in right of
payment to the notes; or

 

 •    restrict our ability to pledge our assets or those of our subsidiaries.
 

In light of the absence of any of the foregoing restrictions, we may conduct our businesses in a manner that may cause the market
price of the notes and UAL common stock to decline or otherwise restrict or impair our ability to pay amounts due on the notes. If new debt
is added to our current debt levels, the related risks we could face would be magnified.
 

The market price of the notes could be significantly affected by the market price of UAL common stock, which may fluctuate
significantly.
 

We expect that the market price of the notes will be significantly affected by the market price of UAL common stock. This may
result in greater volatility in the trading value for the notes than would be expected for nonconvertible debt securities we may issue.
Because UAL common stock began trading on Nasdaq on February 2, 2006, there is limited trading history. The market price of UAL
common stock may fluctuate substantially due to a variety of factors, many of which are beyond UAL’s control.
 

Factors that could affect the price of UAL common stock include the following:
 

 •    fluctuations in our quarterly results of operations and cash flows or those of other companies in our industry;
 

 •    the public’s reaction to our press releases, announcements and filings with the SEC;
 

 •    additions or departures of key personnel;
 

 •    changes in financial estimates or recommendations by research analysts;
 

 •    changes in the amount of indebtedness we have outstanding;
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 •    changes in the ratings of the notes, if rated, or other securities;
 

 •    changes in general conditions in the U.S. and international economy, financial markets or the industries in which we operate,
including changes in regulatory requirements;

 

 •    significant contracts, acquisitions, dispositions, financings, joint marketing relationships, joint ventures or capital
commitments by us or our competitors;

 

 •    developments related to significant claims or proceedings against us;
 

 •    our dividend policy; and
 

 •    future sales of our equity or equity-linked securities.
 

In recent years, stock markets, including Nasdaq, have experienced extreme price and volume fluctuations. This volatility has had a
significant effect on the market price of securities issued by many companies for reasons unrelated to the operating performance of these
companies. These broad market fluctuations may adversely affect the market prices of UAL common stock and the notes.
 

The conversion rate of the notes may not be adjusted for all dilutive events that may occur.
 

The conversion rate of the notes is subject to adjustment for certain events including, but not limited to, the issuance of stock
dividends on UAL common stock, the issuance of certain rights, warrants or options, combinations of UAL common stock, certain
distributions of assets, indebtedness, capital stock or cash to holders of UAL common stock and certain tender or exchange offers as
described under “Description of the Notes—Conversion Rate Adjustments”. The conversion rate will not be adjusted for other events, such
as stock issuances for cash, that may adversely affect the trading price of the notes. There can be no assurance that an event that adversely
affects the value of the notes, but does not result in an adjustment to the conversion rate, will not occur.
 

The terms of the notes do not provide protection against some types of important corporate events.
 

Upon the occurrence of a change in ownership or a fundamental change, UAL may be required to offer to repurchase all of the
notes then outstanding. However, certain important corporate events, such as leveraged recapitalizations, that would increase the level of
our indebtedness, would not constitute a “change in ownership” or a “fundamental change” under the notes. See “Description of the Notes
—Holders May Require Us to Repurchase Their Notes Upon a Change in Ownership or a Fundamental Change”.
 

There is no public market for the notes, and you may find it difficult to sell your notes if an active trading market does not
develop for the notes.
 

You may find it difficult to sell your notes because there is no public market for the notes and an active trading market for the notes
may not develop. Although the notes issued in the initial placement are eligible for trading on the PORTAL market, notes sold using this
prospectus will no longer be eligible for trading in the PORTAL market. The notes are not currently listed nor does UAL intend to list the
notes on any national securities exchange. We do not know the extent to which investor interest will lead to the development of a market or
how liquid that market might be. The liquidity of any market for the notes will depend upon the number of holders of the notes, our results
of operations and financial condition, the market for similar securities, the interest of securities dealers in making a market in the notes and
other factors. We cannot assure you that even if a trading market develops, it will be sufficiently liquid for you to sell your notes.
 

Certain provisions of the restated certificate of incorporation and amended and restated bylaws of UAL may make it difficult for
stockholders to change the composition of UAL’s board of directors and may discourage takeover attempts that some stockholders may
consider beneficial.
 

Certain provisions of UAL’s certificate of incorporation and bylaws may have the effect of delaying or preventing changes in
control if our board of directors determines that such changes in control are not in the best interests of UAL and its stockholders. These
provisions are not intended to prevent a takeover, but are intended to protect and maximize the value of the company’s stockholders’
interests. While these provisions have the effect of encouraging persons seeking to acquire control of UAL to negotiate with the board of
directors, they could enable

10



Table of Contents

the board of directors to prevent a transaction that some, or a majority, of its stockholders might believe to be in their best interests and, in
that case, may prevent or discourage attempts to remove and replace incumbent directors.
 

For example, UAL’s restated certificate of incorporation provides, subject to certain exceptions therein, that any attempted transfer
of the company’s securities prior to certain dates or the occurrence of certain events, or pursuant to an agreement entered into prior to
certain dates or the occurrence of certain events, will be prohibited and void ab initio so far as it purports to transfer ownership or rights in
respect of such stock to the purported transferee if the transferor is a five-percent shareholder or to the extent that, as a result of such
transfer either (1) any person or group of persons shall become a five-percent shareholder or (2) the percentage stock ownership interest in
the company of any five-percent shareholder shall be increased. In addition, UAL’s restated certificate of incorporation limits the total
number of shares of equity securities held by all persons who fail to qualify as citizens of the United States to having no more than 24.9% of
the voting power of the outstanding equity securities.
 

UAL’s certificate of incorporation and bylaws also limit who may call special meetings of stockholders, do not provide for
cumulative voting in the election of directors, prohibit stockholder action by written consent, require advance notice by stockholders for
stockholder proposals and nominations for election to the board of directors, other than for union directors, and authorize the board to issue,
without stockholder approval, up to 250,000,000 shares of preferred stock with such terms as the board may determine. These provisions
could have the effect of delaying, deferring or preventing a change in control of UAL, discourage others from making tender offers for
UAL’s shares, lower the market price of UAL common stock or impede the ability of stockholders to change management, even if such
changes would be beneficial to stockholders.
 

The issuance of additional shares of UAL common stock, including upon conversion of its convertible preferred stock and
notes, could cause dilution to the interests of existing stockholders and may depress the trading price of UAL common stock and the
notes.
 

In connection with UAL’s emergence from Chapter 11 bankruptcy protection on February 1, 2006, UAL issued 5,000,000 shares of
2% convertible preferred stock. This preferred stock may be converted into shares of UAL common stock upon the earlier of February 1,
2008, or upon a fundamental change or change in control of UAL (as defined in the terms of such preferred stock). Further, the preferred
stock is mandatorily convertible 15 years from the issuance date. UAL also issued approximately $150 million in convertible 5% notes
shortly after emergence from bankruptcy protection, and subsequently issued the notes on July 25, 2006. 14,850,000 shares of UAL
common stock are reserved for issuance upon conversion of UAL’s 2% convertible preferred stock and convertible 5% notes. In addition,
UAL may issue 20,838,741 shares of UAL common stock upon conversion of the notes, based on the initial conversion rate. Holders of
these securities may convert them into shares of UAL common stock according to their terms. If the holders of the convertible preferred
stock or the holders of the convertible notes, including the notes, were to exercise their rights to convert their securities into common stock,
it could cause substantial dilution to existing stockholders.
 

UAL’s certificate of incorporation authorizes up to 1 billion shares of common stock. As of March 31, 2007, of these shares,
952,221 shares are reserved for future grants under UAL’s Management Equity Incentive Plan and Director Equity Incentive Plan. In certain
circumstances, UAL can issue shares of common stock without stockholder approval. In addition, the board of directors is authorized to
issue additional series of up to 250 million shares of preferred stock without any action on the part of stockholders. The board of directors
also has the power, without stockholder approval, to set the terms of any such series of shares of preferred stock that may be issued,
including voting rights, conversion rights, dividend rights, preferences over common stock with respect to dividends or if UAL liquidates,
dissolves or winds up its business and other terms. If UAL issues preferred stock in the future that has preference over its common stock
with respect to the payment of dividends or upon its liquidation, dissolution or winding up, or if UAL issues preferred stock with voting
rights that dilute the voting power of its common stock, the rights of holders of its common stock or the market price of its common stock
could be adversely affected. UAL is also authorized to issue, without stockholder approval, other securities convertible into either preferred
stock and, in certain circumstances, common stock.
 

In the future UAL may decide to raise capital through offerings of its common stock, securities convertible into its common stock,
or rights to acquire these securities or its common stock. The issuance of additional shares of common stock or securities convertible into
common stock could result in dilution of existing stockholders’ equity
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interests in UAL. Issuances of substantial amounts of its common stock, or the perception that such issuances could occur, may adversely
affect prevailing market prices for UAL’s common stock and UAL cannot predict the effect this dilution may have on the price of its
common stock or the notes.
 

As a holder of notes, you will not be entitled to any rights with respect to UAL common stock, but you will be subject to all
changes made with respect to UAL common stock.
 

If you hold notes, you will not be entitled to any rights with respect to UAL common stock (including, without limitation, voting
rights and rights to receive any dividends or other distributions on UAL common stock), but you will be subject to all changes affecting
UAL common stock. You will have the rights with respect to UAL common stock if, and when, UAL delivers shares of common stock to
you upon conversion of your notes or as payment of interest on the notes. For example, in the event that an amendment is proposed to
UAL’s certificate of incorporation or bylaws requiring shareholder approval and the record date for determining the shareholders of record
entitled to vote on the amendment occurs prior to the delivery of UAL common stock, if any, to you, you will not be entitled to vote on the
amendment, although you will nevertheless be subject to any changes in the powers, preferences or special rights of UAL common stock.
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RATIO OF EARNINGS TO FIXED CHARGES
 

The following table sets forth UAL’s consolidated ratio of earnings to fixed charges for each of the periods indicated.
 
                         

  Successor   Predecessor  
  Period from   Period from              
  February 1 to   January 1 to              
  December 31,   January 31,              
  2006   2006   2005   2004   2003   2002  

 

Ratio of earnings to fixed charges   1.03   363.65(a)  (b)   (b)   (b)   (b)
 

(a) Earnings used to compute the ratio of earnings to fixed charges for the period from January 1 to January 31, 2006, included net bankruptcy
reorganization income of $22.9 billion.

 

(b) Earnings were inadequate to cover fixed charges by $21.2 billion in 2005, $1.7 billion in 2004, $2.8 billion in 2003 and $3.2 billion in 2002.
 

In connection with its emergence from Chapter 11 bankruptcy protection, UAL adopted fresh-start reporting in accordance with
SOP 90-7 and in conformity with accounting principles generally accepted in the United States of America. “Successor” refers to UAL on
or after February 1, 2006, after giving effect to the adoption of fresh-start reporting. “Predecessor” refers to UAL prior to February 1, 2006.
 

“Earnings” were calculated by adding to income from continuing operations the provision for taxes on income, amortization of
capitalized interest, fixed charges (see below), and the distributed income of less than 50% owned entities, and have been decreased by the
earnings of entities less than 50% owned. “Fixed charges” consist of interest expense, capitalized interest, amortization of debt expense, and
an amount representative of the interest factor in rentals.
 

USE OF PROCEEDS
 

We will not receive any proceeds from the sale by the selling securityholders of the securities offered by this prospectus. All
proceeds from the sale of securities pursuant to this prospectus will be for the accounts of the selling securityholders.
 

DIVIDEND POLICY
 

UAL does not pay dividends and has no current plans to do so in the future.
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DESCRIPTION OF THE NOTES
 

The notes were issued under an indenture dated July 25, 2006 among UAL, United and The Bank of New York Trust Company,
N.A., as trustee. The following summary of the terms of the notes, the indenture and the registration rights agreement does not purport to be
complete and is subject to, and qualified in its entirety by reference to, the detailed provisions of the notes, the indenture and the registration
rights agreement. We will provide copies of the indenture and the registration rights agreement to you upon request, and they are also
available for inspection at the office of the trustee. We urge you to read the indenture and the registration rights agreement because these
documents, and not this description, define your legal rights as a holder of the notes. In this section, “UAL,” “we”, “our” and “us” each
refers only to UAL Corporation, and not to any existing or future subsidiary, and references to “United” refer only to United Air Lines, Inc.,
and not to any existing or future subsidiary. References to “common stock” are to the common stock, par value $0.01 per share, of UAL
Corporation.
 

General
 

The notes:
 

 •    are our general unsecured obligations;
 

 •    are unconditionally guaranteed on an unsecured basis by United; and
 

 •    rank junior in payment upon liquidation or dissolution to UAL’s obligations, and the obligations of United as guarantor, with
respect to UAL’s 5% Senior Convertible Notes due 2021 and 6% Senior Notes due 2031, and are pari passu with all other
current and future senior unsecured debt of UAL and United. The notes and the related guarantee are effectively subordinated
to UAL’s and United’s existing and future secured indebtedness to the extent of the value of the assets securing such
indebtedness. The notes and the related guarantee are also effectively subordinated to the liabilities of all other subsidiaries of
UAL and United.

 

Guarantee
 

United has unconditionally guaranteed our obligations under the notes. United’s guarantee contains limitations designed to prevent
such guarantee from being rendered voidable under applicable law relating to fraudulent conveyance or fraudulent transfer or similar laws
affecting the rights of creditors generally. See “Risk Factors—Risks Related to the Notes and UAL Common Stock—United’s guarantee
could be voided under fraudulent transfer and conveyance laws, which could result in the holders of the notes being able to rely on only
UAL to satisfy claims”.
 

The indenture provides that United may not sell, convey, transfer or otherwise dispose of all or substantially all of its property or
assets to, or consolidate with or merge with or into, another person or entity, other than us, unless:
 

(1) immediately after such transaction, no event of default, and no event which, after notice or lapse of time or both, would become
an event of default, shall have occurred and be continuing; and
 

(2) either:
 

(a) United is the surviving entity; or
 

(b) the person or entity acquiring the property or assets in any such sale, conveyance, transfer or disposition or the entity formed by
or surviving any such consolidation or merger unconditionally assumes all the obligations of United under the indenture, the notes and the
guarantee.
 

Upon any permitted consolidation, merger, sale, conveyance, transfer or disposition and upon the assumption by the successor
entity, by supplemental indenture, of the guarantee, the successor entity will succeed to all of United’s obligations as guarantor of the notes
under the indenture; provided that no such sale, conveyance, transfer or disposition will have the effect of releasing United or any other
successor entity from its liability as obligor with respect to the guarantee.
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Ranking
 

The notes and the related guarantee rank junior in payment upon liquidation or dissolution to UAL’s obligations, and the
obligations of United as guarantor, with respect to UAL’s 5% Senior Convertible Notes due 2021 and 6% Senior Notes due 2031, and are
pari passu with all other current and future senior unsecured debt of UAL and United. In the event of a liquidation or dissolution of UAL or
United, UAL’s or United’s assets will not be available to pay obligations under the notes or the related guarantee until UAL or United has
made all payments on UAL’s 5% Senior Convertible Notes due 2021 and 6% Senior Notes due 2031. We cannot assure you that sufficient
assets will remain to make any payments on the notes or the related guarantee after all these payments have been made.
 

The notes and the related guarantee are effectively subordinated to UAL’s and United’s existing and future secured indebtedness,
including borrowings under United’s credit facility, which UAL guarantees, to the extent of the value of the assets securing such
indebtedness. The indenture under which the notes have been issued does not limit our ability to incur additional indebtedness or to secure
indebtedness without equally and ratably securing the notes. To the extent the value of the collateral is not sufficient to satisfy the secured
indebtedness, the holders of that indebtedness would be entitled to share with the holders of the notes and the holders of other claims
against us with respect to our other assets. In addition, the notes and the related guarantee are effectively subordinated to the liabilities of all
other subsidiaries of UAL and United. Thus, any liabilities of other UAL subsidiaries or subsidiaries of United must be paid before assets of
these entities would be available to make payments in respect of the notes or the related guarantee.
 

As of March 31, 2007, UAL had approximately $1,868 million of outstanding senior secured indebtedness that ranks senior to the
notes, consisting of its guarantee of $1,864 million of borrowings under United’s credit facility and its guarantee of $4 million of secured
debt of another subsidiary, and $650 million of senior unsecured indebtedness that ranks senior to the notes, consisting of UAL’s 5% Senior
Convertible Notes due 2021 and 6% Senior Notes due 2031. There is no outstanding senior unsecured indebtedness that ranks equally with
the notes.
 

As of March 31, 2007, United had approximately $6,766 million of outstanding senior secured indebtedness that ranks senior to its
guarantee of the notes, consisting of $1,864 million of borrowings under its credit facility and $4,902 million of secured notes, $650 million
of senior unsecured indebtedness that ranks senior to its guarantee of the notes, consisting of its guarantee of UAL’s 5% Senior Convertible
Notes due 2021 and 6% Senior Notes due 2031, and $261.4 million of senior unsecured indebtedness that ranks equally with its guarantee
of the notes, consisting of its guarantee of special facilities airport revenue bonds issued by the city and county of Denver, Colorado due
2032. United’s guarantee of the special facilities airport revenue bonds due 2032 is not reflected as a debt obligation in its statement of
financial position.
 

As of March 31, 2007, all other UAL and United subsidiaries had approximately $4 million of outstanding indebtedness.
 

Principal, Maturity and Interest
 

UAL issued the notes in an aggregate principal amount of $726 million. The notes will mature on June 30, 2021, unless earlier
redeemed, repurchased or converted. The notes bear interest at an annual rate of 4.50%, payable semi-annually in arrears on June 30 and
December 31 of each year (each, an “interest payment date”), commencing December 31, 2006, to holders of record at the close of business
on the preceding June 15 and December 15, respectively. Interest will accrue from the immediately preceding interest payment date.
 

At our option, interest on the notes may be paid (i) by check mailed to the address of holders of record as it appears on the register
of holders; (ii) in cash, by wire transfer to an account maintained by holders of record as specified in the register of holders; or (iii) with
respect to any interest payment date on or prior to the first anniversary of the original issuance date of the notes, in shares of common stock
having a market value as of the close of business on the business day immediately preceding the relevant interest payment date equal to the
amount of interest not paid by check or wire transfer to the holder.
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Interest on the notes will be calculated on the basis of a 360-day year consisting of twelve 30-day months. We will pay interest in
cash on overdue principal and on overdue installments of interest (without regard to any applicable grace periods and to the extent lawful) at
the rate borne by the notes plus 1% per annum.
 

The term “market value” of common stock means, as of any date of determination:
 

(a) If the principal market for the common stock is a national securities exchange in the United States, the market value shall be the
average of the last sale price of the common stock on such exchange for the 20 consecutive trading days immediately prior to the date of
determination, all as quoted by such exchange.
 

(b) If the principal market for the common stock is the over-the-counter market, and the common stock is quoted on The Nasdaq
Stock Market (“Nasdaq”), the market value shall be the average of the last sale price of the common stock on Nasdaq for the 20 consecutive
trading days immediately prior to the date of determination, or if the common stock is an issue for which the last sale price is not quoted on
Nasdaq, the average of the last bid price for the 20 consecutive trading days immediately prior to the date of the determination. If the
relevant quotation did not exist at such close of trading, then the market value shall be the relevant quotation on the next preceding business
day on which there was such a quotation.
 

(c) If the principal market for the common stock is the over-the-counter market, and the common stock is not quoted on Nasdaq, the
market value shall be determined in accordance with market practice for the common stock, based on the average of the price for such
common stock for the 20 consecutive trading days immediately prior to the date of determination, obtained from a generally recognized
source agreed to by us, or the average of the closing bid quotation for the 20 consecutive trading days immediately prior to the date of
determination, obtained from such a source. If the relevant quotation did not exist at such close of trading, then the market value shall be the
relevant quotation on the next preceding business day on which there was such a quotation.
 

The term “business day” means each Monday, Tuesday, Wednesday, Thursday and Friday which is not a day on which banking
institutions in New York, New York are authorized or obligated by applicable law or executive order to remain closed.
 

The term “trading day” means a day during which trading in securities generally occurs on the New York Stock Exchange or, if the
applicable security is not listed on the New York Stock Exchange, on the principal other national or regional securities exchange on which
the applicable security is then listed or, if the applicable security is not listed on a national or regional securities exchange, on the National
Association of Securities Dealers Automated Quotation System or, if the applicable security is not quoted on the National Association of
Securities Dealers Automated Quotation System, on the principal other market on which the applicable security is then traded (provided that
no day on which trading of the applicable security is suspended on such exchange or other trading market will count as a trading day).
 

Conversion Rights
 

Holders may convert their notes into shares of our common stock or, at our option, cash or a combination of shares of our common
stock and cash at any time after October 23, 2006, and prior to the close of business on the second business day preceding the earlier of
maturity or redemption at an initial conversion rate of 28.7035 shares of our common stock per $1,000 principal amount of notes. This is
equivalent to an initial conversion price of approximately $34.84 per share of common stock.
 

The conversion rate will be subject to adjustment as set forth in “—Conversion Rate Adjustments” below. A holder may convert
fewer than all of such holder’s notes so long as the notes converted are an integral multiple of $1,000 principal amount.
 

Upon conversion of notes, a holder will not receive any cash payment of interest (unless, subject to certain exceptions, such
conversion occurs between a regular record date and the interest payment date to which it relates), and we will not adjust the conversion rate
to account for accrued and unpaid interest. Our delivery to the holder of shares of our common stock and/or cash into which the notes are
convertible will be deemed to satisfy our obligation with respect to such notes. Accordingly, any accrued but unpaid interest will be deemed
to be paid in full upon conversion, rather than cancelled, extinguished or forfeited. Notes surrendered for conversion by a holder after the
close of business on any regular record date but prior to the next interest payment date must be accompanied by
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payment by the holder of an amount equal to the interest that the holder is to receive on the notes; provided, however, that no such payment
need be made (1) if we have specified a redemption date that is after a record date and on or prior to the date that is two business days after
the next interest payment date, (2) if we have specified a purchase date following a change in ownership or fundamental change that is after
a record date and on or prior to the date that is one business day after the next interest payment date or (3) only to the extent of overdue
interest, if any overdue interest exists at the time of conversion with respect to such notes. We will pay any documentary, stamp or similar
issue or transfer tax due on the issue of shares of our common stock upon the conversion, if any, unless the tax is due because the holder
requests the shares to be issued or delivered to a person other than the holder, in which case the holder will pay that tax.
 

If a holder wishes to exercise its conversion right, such holder must deliver a duly completed conversion notice, together, if the
notes are in certificated form, with the certificated security, to us or to the trustee, along with appropriate endorsements and transfer
documents, and pay any transfer or similar tax, if required. If the notes are represented by a global certificate deposited with a depositary,
such holder must comply with any related procedures for conversions required by the depositary. The date on which a holder complies with
all the foregoing is a “conversion date.”
 

If a holder has already delivered a purchase notice as described under either “—Holders May Require Us to Repurchase Their
Notes Upon a Change in Ownership or a Fundamental Change” or “—Purchase of Notes by Us at the Option of the Holder” with respect to
a note, the holder may not surrender that note for conversion until the holder has withdrawn the purchase notice in accordance with the
indenture.
 

We will not issue fractional shares of common stock upon conversion of notes. Instead, we will pay cash in lieu of fractional shares.
 

If you surrender your notes for conversion, we will have the right to deliver cash, shares of our common stock, or a combination of
cash and shares of our common stock. We will inform the holders through the trustee no later than two business days following the
conversion date (the “cash settlement notice period”) of our election to pay cash in lieu of delivery of shares of common stock, unless we
have already informed holders of our election in connection with an optional redemption of the notes as described below under “—
Redemption of Notes at Our Option”. If we elect to pay cash for any portion of the common stock otherwise issuable to holders upon
conversion, holders may retract their conversion notice at any time during the two business days following the final day of the cash
settlement notice period. A conversion notice will otherwise be irrevocable. If we elect to deliver all of such payment in shares of common
stock, the shares of common stock will be delivered through the trustee no later than the tenth business day following the conversion date. If
we elect to pay all or a portion of such payment in cash, the payment, including any delivery of shares of common stock, will be made to
holders surrendering notes no later than the 20th business day following the conversion date.
 

If we elect to satisfy the entire conversion obligation with shares of our common stock, we will deliver to the converting holders a
number of shares equal to (1) the aggregate principal amount of notes to be converted divided by 1,000, multiplied by (2) the applicable
conversion rate.
 

If we elect to satisfy the entire conversion obligation in cash, we will deliver to the converting holders cash in an amount (the “cash
conversion value”) equal to the product of:
 

 •    a number equal to (1) the aggregate principal amount of notes to be converted divided by 1,000 multiplied by (2) the
applicable conversion rate; and

 

 •    the average of the last reported sale prices of our common stock for the five consecutive trading days (x) immediately
following the date of our notice to deliver cash, if we have not given a notice to redeem the notes at our option, or (y) ending
on the third trading day prior to the conversion date, in the case of a conversion following a notice to redeem the notes at our
option specifying that we intend to deliver cash upon conversion (each, a “cash settlement averaging period”).

 

If we elect to satisfy a fixed amount (but not all) of the conversion obligation in cash, we will deliver to holders the specified cash
amount (the “cash amount”) and a number of shares of common stock equal to the greater of (i) zero and (ii) the excess, if any, of the
number of shares of common stock calculated as if we elected to satisfy
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the entire conversion obligation in shares over the number of shares equal to the sum, for each day of the applicable cash settlement
averaging period, of (x) 20% of the cash amount, divided by (y) the last reported sale price of the common stock on such day.
 

In no event shall the amount of cash delivered upon conversion of notes exceed $1,000 per $1,000 principal amount of notes to be
converted.
 

We are not required to issue fractional shares of common stock upon conversion of notes and, in each case, in lieu of such fractional
shares, we will pay a cash adjustment based upon the last reported sale price of our common stock during the trading day immediately
preceding the conversion date.
 

At any time prior to maturity, we may at our option elect, by notice to the trustee and the holders of the notes, that upon conversion
of the notes at any time following the date of such notice, to satisfy the conversion obligation in cash up to 100% of the principal amount of
the notes converted after the date of such election. If we make this election, upon conversion, holders will receive, in respect of each $1,000
principal amount of notes surrendered for conversion:
 

 •    cash in the amount equal to the lesser of (i) the principal amount of each note, or (ii) the cash conversion value; and
 

 •    to the extent the cash conversion value exceeds $1,000, the balance of the conversion obligation in the form of cash or
common stock or a combination of cash and common stock.

 

At the time we issue a notice to redeem notes at our option, we must determine whether we will satisfy all or a portion of the
conversion obligation in cash, and include in the notice the amount of the conversion obligation to be settled in cash. If a conversion notice
is received from holders after we have issued a notice to redeem notes at our option, such holders may not retract their conversion notice. In
such case, settlement (in cash and/or common stock) will occur no later than the tenth business day following the conversion date.
 

If we (i) are a party to a consolidation, merger, binding share exchange or combination, (ii) reclassify our common stock or (iii) sell
or convey our properties and assets substantially as an entirety to any other entity, the right to convert notes into shares of common stock
may be changed into a right to convert notes into securities, cash or other assets of ours or of such other entity in accordance with the
indenture.
 

Conversion Rate Adjustments
 

The conversion rate will be subject to adjustment in accordance with the indenture upon occurrence of the following:
 

(1) if we issue shares of our common stock as a dividend or distribution on our common stock, or if we effect a share split or share
combination;
 

(2) if we issue to all or substantially all holders of our common stock any rights, warrants, options or other securities (other than
any rights or warrants issued pursuant to a stockholder rights plan (commonly referred to as a “poison pill” plan)) entitling them for a period
of not more than 60 days after the date of issuance thereof to subscribe for or purchase shares of our common stock, or securities
convertible into shares of our common stock within 60 days of issuance, at a price per share or a conversion price per share less than the last
reported sale price (as defined below) of our common stock on the business day immediately preceding the day on which such issuance is
announced;
 

(3) if we distribute shares of our capital stock, evidences of our indebtedness, shares of capital stock of our subsidiaries or other
assets or property of ours or our subsidiaries to all or substantially all holders of our common stock, excluding:
 

 •    dividends, distributions, rights, warrants, options or securities referred to in clause (1) or (2) above; and
 

 •    dividends or distributions in cash referred to in clause (4) below;
 

(4) if we make cash dividends or distributions to all or substantially all holders of our common stock; or
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(5) if we or one of our subsidiaries purchases our common stock pursuant to a tender or exchange offer for our common stock, to
the extent that the consideration per share of common stock exceeds the average of the last reported sale price of our common stock for the
ten consecutive trading days next succeeding the expiration of the tender or exchange offer.
 

The term “last reported sale price” of common stock means, on any date, the closing sale price per share (or, if no closing sale price
is reported, the average of the bid and asked prices or, if there is more than one in either case, the average of the average bid and the average
asked prices) on that date as reported in composite transactions for the principal U.S. national or regional securities exchange on which the
common stock is traded or, if the common stock is not listed on a U.S. national or regional securities exchange, as reported by the Nasdaq
National Market. If the common stock is not listed for trading on a U.S. national or regional securities exchange and not reported by the
Nasdaq National Market on the relevant date, the “last reported sale price” will be the last quoted bid price for the common stock in the
over-the-counter market on the relevant date as reported by the National Quotation Bureau Incorporated or any similar U.S. system of
automated dissemination of quotation of securities prices. If the common stock is not so quoted, the “last reported sale price” will be the
average of the mid-point of the last bid and asked prices for the common stock on the relevant date from each of at least three independent
nationally recognized investment banking firms selected by UAL for this purpose.
 

No adjustment to the conversion rate or the ability of a holder of a note to convert will be made if a holder will otherwise
participate in a distribution described above without conversion of such holder’s notes.
 

To the extent permitted by law, we may increase the conversion rate of the notes by any amount for any period of time if the
increase is irrevocable during such period and our board of directors determines that such increase would be in our best interest. We are
required to give at least 20 days’ prior notice of any increase in the conversion rate. We may also, but are not required to, increase the
conversion rate to avoid or diminish income tax to holders of our capital stock (or rights to acquire our capital stock) resulting from a
dividend or distribution of stock (or rights to acquire stock) or similar event.
 

Except as stated herein, we will not adjust the conversion rate for the issuance of our common stock or any securities convertible
into or exchangeable for our common stock or the right to purchase our common stock or such convertible or exchangeable securities. In
particular, the applicable conversion rate will not be adjusted:
 

 •    upon the issuance of any shares of our common stock pursuant to any present or future plan providing for the reinvestment of
dividends or interest payable on our securities and the investment of additional optional amounts in shares of our common
stock under any plan;

 

 •    upon the issuance of any shares of our common stock or options or rights to purchase those shares pursuant to any present or
future employee, director or consultant benefit plan or program of or assumed by us or any of our subsidiaries;

 

 •    upon the issuance of any shares of our common stock pursuant to any option, warrant, right or exercisable, exchangeable or
convertible security not described in the preceding bullet point;

 

 •    upon the issuance of any shares of common stock pursuant to the indenture governing the notes or the indentures governing
our 6% Senior Notes due 2031, 5% Senior Convertible Notes due 2021 and 8% Contingent Senior Notes;

 

 •    upon our repurchase of shares of common stock from any employee deferred compensation trusts or members of our
management upon their resignation or termination of employment;

 

 •    for a change in the par value of the common stock;
 

 •    for accrued and unpaid interest;
 

 •    upon any issuance or sale (or deemed issuance or sale) of any securities issued or sold pursuant to or in connection with our
Second Amended Joint Plan of Reorganization or upon conversion, exercise or exchange of any such securities; or
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 •    upon any distribution of assets pursuant to or in connection with our Second Amended Joint Plan of Reorganization.
 

Adjustments to the applicable conversion rate will be calculated to the nearest 1/10,000th of a share.
 

In the case of any reclassification or change of our common stock (other than changes resulting from a subdivision or combination),
a consolidation, merger or combination involving us, or a sale or conveyance to a third party of substantially all of our properties and assets,
as a result of which holders of our common stock would be entitled to receive stock, other securities or other property or assets (including
cash) with respect to or in exchange for our common stock, then a supplemental indenture shall be executed providing that the notes shall
be convertible into the kind and amount of shares of stock, other securities or other property or assets (including cash) receivable upon such
transaction in exchange for the number of shares of common stock issuable upon conversion of the notes immediately prior to such
transaction. In the event holders of our common stock have the opportunity to elect more than a single type of consideration to be received
in such transaction, the kind and amount of consideration that a holder of notes would be entitled to receive will be deemed to be the
weighted average of the kind and amount of consideration received by the holders of our common stock that affirmatively make an election.
 

Holders of the notes may, in some circumstances, be deemed to have received a distribution or dividend subject to United States
federal income tax as a result of an adjustment, or the nonoccurrence of an adjustment, to the conversion rate. See “Certain United States
Federal Income Tax Considerations.”
 

Redemption of Notes at Our Option
 

On or after July 5, 2011, we may redeem all or a portion of the notes at any time by providing not less than 30 nor more than
60 days’ notice to each registered holder of the notes to be redeemed, at a price equal to 100% of the principal amount of the notes to be
redeemed plus accrued and unpaid interest to, but excluding, the redemption date, unless an installment of interest is due and payable on or
prior to the redemption date, in which case we will pay such interest to the holder of notes registered as such at the close of business on the
relevant record date. We may elect to pay all or a portion of the redemption price in common stock, plus cash in lieu of fractional shares, if
our common stock has traded at no less than 125% of the conversion price for the 60 consecutive trading days immediately prior to the
redemption date. If we make such election, we will deliver to the paying agent not less than three business days prior to the redemption date
that number of shares of common stock equal to the aggregate redemption price to be paid to any holder in common stock divided by the
market value of the common stock as of the business day prior to the delivery date, rounded down to the nearest whole number, plus cash in
lieu of fractional shares.
 

If we decide to redeem fewer than all of the outstanding notes, the trustee will select the notes to be redeemed in principal amounts
of $1,000 or integral multiples of $1,000 in a manner that the trustee considers fair and appropriate.
 

If the trustee selects a portion of your notes for partial redemption and you convert a portion of the same notes, the converted
portion will be deemed (so far as may be possible) to be from the portion selected for redemption.
 

Notes to be redeemed shall, on the redemption date, unless converted into common stock, become due and payable at the
redemption price, and from and after the redemption date (unless we default in the payment of the redemption price and accrued interest)
shall cease to bear interest, and your only right with respect to those notes will be to receive payment of the redemption price, together with
accrued interest to but not including the redemption date, upon surrender of those notes as provided in the indenture.
 

Purchase of Notes by Us at the Option of the Holder
 

Holders have the right to require us to purchase for cash all or a portion of their notes on June 30, 2011 and June 30, 2016. The
purchase price payable will be equal to 100% of the principal amount of the notes to be purchased plus any accrued and unpaid interest, if
any, to but not including the purchase date; provided that if the purchase date falls after a record date but on or prior to the relevant interest
payment date, we will pay the full amount of accrued and unpaid interest payable on an interest payment date to the holder of record at the
close of
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business on the corresponding record date. We may elect to pay all or a portion of the purchase price in common stock, subject to certain
conditions.
 

No sooner than the 60th trading day and no later than the 25th trading day prior to each purchase date, we will provide to the
trustee, to any paying agent and to all holders of the notes at their addresses shown in the register of the registrar, and to beneficial owners
as required by applicable law, a notice stating, among other things:
 

 •    the purchase price, the conversion price at such time of notice and the amount of interest payable on the purchase date;
 

 •    whether we elect to pay the purchase price in cash, in shares of common stock or a combination thereof, specifying the
percentage or amounts of each;

 

 •    the purchase date;
 

 •    the last date on which a holder may exercise the purchase right; and
 

 •    the procedures that holders must follow to require us to purchase their notes.
 

If we elect to pay all or part of the purchase price in shares of common stock, we will deliver to the paying agent on or prior to the
purchase date that number of shares of common stock equal to the aggregate purchase price to be paid to any holder in common stock
divided by the average of the last reported sale price of the common stock for the 20 consecutive trading days ending on the third business
day prior to the purchase date.
 

We will be required to purchase any outstanding notes for which a holder delivers a written purchase notice to the paying agent.
This notice must be delivered during the period beginning at any time from the opening of business on the date that is 20 trading days prior
to the relevant purchase date until the close of business on the trading day immediately preceding the purchase date. The purchase notice
given by each holder electing to require us to purchase notes shall state:
 

 •    if certificated notes have been issued, the certificate numbers of the notes;
 

 •    that the notes are to be purchased by us pursuant to the applicable provisions of the notes and the indenture; and
 

 •    if our notice stated an intention to pay the purchase price, in whole or in part, in shares of common stock, but such portion of
the purchase price is ultimately paid to holders entirely in cash because one or more of the conditions to payment of the
purchase price in shares of common stock was not satisfied prior to the close of business on the trading day prior to the
relevant purchase date, whether such holder elects (i) to withdraw its election (stating the principal amount and certificate
numbers, if any, of the notes as to which such withdrawal relates) or (ii) to receive cash in respect of the entire purchase price
for all notes (or portions thereof) to which such election relates.

 

If the notes are not in certificated form, your notice must comply with appropriate DTC procedures.
 

You may withdraw any purchase notice in whole or in part by a written notice of withdrawal delivered to the paying agent prior to
the close of business on the third trading day prior to the purchase date. The notice of withdrawal must state:
 

 •    the principal amount of the withdrawn notes;
 

 •    if certificated notes have been issued, the certificate numbers of the withdrawn notes, or if the notes are represented by a note
in global form, the appropriate depositary information; and

 

 •    the principal amount, if any, which remains subject to the purchase notice.
 

If the notes are not in certificated form, your withdrawal notice must comply with appropriate DTC procedures.
 

You must either effect book-entry transfer or deliver the notes, together with necessary endorsements, to the office of the paying
agent after delivery of the purchase notice to receive payment of the purchase price. You will receive payment promptly following the later
of the purchase date or the time of book-entry transfer or the delivery
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of the notes. If the paying agent holds cash and/or shares of common stock sufficient to pay the purchase price of the notes on or after the
purchase date, then:
 

 •    the notes will cease to be outstanding and interest will cease to accrue (whether or not book-entry transfer of the notes is made
or whether or not the notes are delivered to the paying agent); and

 

 •    all other rights of the holder will terminate (other than the right to receive the purchase price upon delivery or transfer of the
notes).

 

We may not purchase any notes at the option of holders if there has occurred and is continuing an event of default with respect to
the notes other than an event of default that is cured by the payment of the purchase price of the notes.
 

Holders May Require Us to Repurchase Their Notes Upon a Change in Ownership or a Fundamental Change
 

If a change in ownership or a fundamental change occurs at any time prior to the maturity of notes, you will have the right to
require us to purchase all or a portion of your notes at a purchase price equal to 100% of the principal, plus any accrued and unpaid interest
to but not including the date of purchase. We may elect to pay all or a portion of the purchase price in common stock. If we make such
election, we will deliver to the paying agent not less than three business days prior to the redemption date that number of shares of common
stock equal to the aggregate redemption price to be paid to any holder in common stock divided by the market value of the common stock
as of the business day prior to the delivery date, rounded down to the nearest whole number, plus cash in lieu of fractional shares.
 

We must provide notice to you of your right to require us to purchase your notes not less than 45 days nor more than 60 days prior
to the purchase date. Within 20 days of receiving such notice, you must deliver to us and the trustee your election to require us to purchase
your notes.
 

You may withdraw any repurchase election (in whole or in part) by a written notice of withdrawal delivered to the paying agent
prior to the close of business on the third business day prior to the purchase date. The notice of withdrawal shall state:
 

 •    the principal amount of the withdrawn notes;
 

 •    if certificated notes have been issued, the certificate numbers of the withdrawn notes, or if the notes are represented by a note
in global form, the appropriate depositary information; and

 

 •    the principal amount, if any, which remains subject to the repurchase election.
 

If the notes are not in certificated form, your withdrawal notice must comply with appropriate DTC procedures.
 

Under the indenture, a “change in ownership” is deemed to have occurred at such time as any “person” or “group” within the
meaning of Sections 13(d) and 14(d)(2) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), including any group
acting for the purpose of acquiring, holding or disposing of securities within the meaning of Rule 13d- 5(b)(1) under the Exchange Act,
becomes the “beneficial owner”, as defined in Rule 13d- 3 under the Exchange Act, directly or indirectly, through the purchase, merger or
other acquisition transaction of the voting power to elect a majority of our board of directors, other than an acquisition by us, any of our
subsidiaries or any of our or our subsidiaries’ employee benefit plans.
 

Under the indenture, a “fundamental change” is deemed to have occurred upon the occurrence of the following:
 

(a) any sale, conveyance, transfer or disposition of more than 50% of the property or assets of us and our subsidiaries on a
consolidated basis (measured either by book value in accordance with generally accepted accounting principles consistently applied or by
fair market value determined in the reasonable good faith judgment of our board of directors) in any transaction or series of related
transactions (other than sales in the ordinary course of business);
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(b) any merger or consolidation to which we are a party, except for (x) a merger which is effected solely to change our state of
incorporation or (y) a merger in which we are the surviving person, the terms of the notes are not changed or altered in any respect, the
notes are not exchanged for cash, securities or other property or assets and, after giving effect to such merger, the holders of our capital
stock as of the date of the indenture shall continue to own our outstanding capital stock possessing the voting power (under ordinary
circumstances) to elect a majority of our board of directors;
 

(c) our common stock (or other common stock into which the notes are convertible) is neither listed for trading on a United States
national securities exchange nor approved for trading on an established over-the-counter trading market in the United States; or
 

(d) our approval of a plan of liquidation or dissolution.
 

Notes to be purchased shall, on the purchase date, unless converted into common stock, become due and payable at the purchase
price, and from and after the purchase date (unless we default in the payment of the purchase price and accrued interest) shall cease to bear
interest, and your only right with respect to those notes will be to receive payment of the purchase price upon surrender of those notes as
provided in the indenture.
 

Consolidation, Merger or Sale of Assets
 

The indenture provides that we may not consolidate or merge with or into any other person or entity, or sell, convey, transfer, lease,
or otherwise dispose of all or substantially all of our assets to any other person or entity, whether in a single transaction or a series of related
transactions, unless:
 

 •    the entity formed by such consolidation or merger (if UAL is not the surviving entity), or the person or entity to which our
property and assets are sold, conveyed, transferred, leased, or otherwise disposed of is a corporation organized and existing
under the laws of the United States or any state thereof and expressly assumes our obligations under the indenture and the
notes;

 

 •    if, as a result of such transaction, the notes become convertible or exchangeable into common stock or securities issued by a
third party, such third party fully and unconditionally guarantees all obligations under the notes and the indenture;

 

 •    immediately after such transaction, no event of default, and no event which, after notice or lapse of time or both, would
become an event of default, shall have occurred and be continuing; and

 

 •    we deliver to the trustee an officers’ certificate and an opinion of counsel stating that such transaction complies with the
indenture.

 

Subject to your right to require us to repurchase your notes upon a change in ownership or a fundamental change, upon any
permitted consolidation or merger, the successor corporation (if not UAL) shall succeed to and be substituted for UAL under the indenture
and the notes and all such obligations of UAL shall terminate. No permitted sale, conveyance, transfer, lease or disposition will have the
effect of releasing UAL or any successor person from its obligations under the notes.
 

Reports
 

The indenture provides that whether or not required to be filed or otherwise provided by the rules and regulations of the Securities
and Exchange Commission (the “SEC”), so long as any notes are outstanding, we will furnish to the trustee, within the time periods
specified in the SEC’s rules and regulations:
 

 •    all quarterly and annual reports, and all amendments thereto, that would be required to be filed with the SEC on Forms 10-Q
and 10-K, if we were required to file such reports; and

 

 •    all current reports that would be required to be filed with the SEC on Form 8-K, and all amendments thereto, if we were
required to file such reports.

 

In addition, the indenture provides that we will file with the trustee and the SEC, in accordance with the rules and regulations
prescribed from time to time by the SEC, such additional information, documents and reports
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with respect to compliance by us with the conditions and covenants provided for in the indenture, as may be required from time to time by
such rules and regulations.
 

The indenture provides that we will also transmit to all holders of the notes within 30 days after the filing thereof with the trustee,
in the manner and to the extent provided in Section 313(c) of the Trust Indenture Act of 1939, as amended, as in effect on the date of the
indenture, such summaries of any information, documents and reports required to be filed by us pursuant to the preceding two paragraphs,
as may be required by the rules and regulations prescribed from time to time by the SEC.
 

Provision of Financial Statements
 

The indenture provides that if we are not required to file with the SEC periodic reports and other information pursuant to
Section 13(a), 13(c) or 15(d) of the Exchange Act, we will furnish without cost to each holder of notes and file with the trustee:
 

 •    within 135 days after the end of each fiscal year, annual reports containing the information required to be contained in
Items 1, 2, 3, 5, 6, 7, 8 and 9 of Form 10-K promulgated under the Exchange Act or substantially the same information
required to be contained in comparable items of any successor form;

 

 •    within 60 days after the end of each of the first three fiscal quarters of each fiscal year, quarterly reports containing the
information required to be contained in Form 10-Q promulgated under the Exchange Act or substantially the same
information required to be contained in any successor form; and

 

 •    promptly from the time after the occurrence of an event required to be therein reported, such other reports containing
information required to be contained in Form 8-K promulgated under the Exchange Act or substantially the same information
required to be contained in any successor form.

 

The indenture provides that we will also make such reports available to prospective purchasers of the notes, securities analysts and
broker-dealers upon their request.
 

Limitation on Affiliate Transactions
 

The indenture provides that we will not, and will not permit any of our subsidiaries to, directly or indirectly, enter into any material
transaction including, without limitation, the purchase, sale or exchange of property or the rendering of any service, with any affiliates
unless:
 

 •    such transaction is on terms that are no less favorable to us or the relevant subsidiary than those that would have been
obtained in a comparable transaction by us or such subsidiary on an arms-length basis with an unrelated person or entity;

 

 •    with respect to any transaction or series of related transactions involving aggregate consideration (or if the fair market value
of the property the subject of such transaction is) in excess of $20.0 million, we deliver to the trustee a resolution of our board
of directors, approved prior to the consummation thereof, set forth in an officers’ certificate certifying that such transaction
complies with the preceding bullet point and that such transaction has been approved, prior to the consummation thereof, by a
majority of the disinterested members of the our board of directors; and

 

 •    with respect to any transaction or series of related transactions involving aggregate consideration (or if the fair market value
of the property the subject of such transaction is) in excess of $50.0 million, we deliver to the trustee an opinion as to the
fairness to us or such subsidiary of such transaction from a financial point of view issued by an accounting, appraisal or
investment banking firm of national standing.

 

The provisions of the preceding paragraph will not prohibit:
 

 •    transactions between or among us and/or our wholly-owned subsidiaries;
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 •    transactions with an entity that is an affiliate of ours solely because we own, directly or through a subsidiary, capital stock in,
or control, such entity;

 

 •    payment of reasonable directors’ fees to our directors and other reasonable fees, compensation, benefits and indemnities paid
or entered into by us or our subsidiaries to or with the officers, directors, employees or consultants of us and any of our
subsidiaries; and

 

 •    any issuance of our capital stock to our affiliates.
 

The term “affiliate” of any specified person or entity means any person or entity directly or indirectly controlling or controlled by,
or under direct or indirect common control with, such specified person or entity. For purposes of this definition, “control” when used with
respect to any specified person or entity means the power to direct the management and policies of such person or entity, directly or
indirectly, whether through the ownership of voting securities, by contract or otherwise; and the terms “controlling” and “controlled” have
meanings correlative to the foregoing.
 

Compliance Certificates
 

The indenture provides that we will deliver to the trustee, within 90 days after the end of each fiscal year, an officers’ certificate as
to our compliance with all conditions and covenants contained in the indenture and the existence of any default or event of default. The
officers’ certificate shall describe any default or event of default and the efforts to remedy the same. Compliance shall be determined
without regard to any grace period or requirement of notice provided by the indenture.
 

Changes in Organizational Documents
 

The indenture provides that we will not amend our certificate of incorporation, bylaws, or other similar organizational document,
other than any amendment that is not adverse in any material respect to the rights of the holders of the notes under the indenture.
 

Events of Default and Remedies
 

An event of default is defined in the indenture as being:
 

(1) a default in payment of the principal of, or premium (if any) on, any of the notes when due at maturity, upon redemption,
required repurchase or otherwise;
 

(2) a default in any payment of interest on any note when due and payable and continued for 30 days;
 

(3) a default for 15 days in our obligation to satisfy our conversion obligation upon exercise of a holder’s conversion right;
 

(4) a failure to give notice of the right to require us to repurchase notes following the occurrence of a change in ownership or a
fundamental change or notice regarding your right to require us to purchase the notes on June 30, 2011 and June 30, 2016;
 

(5) certain events of bankruptcy or insolvency affecting us or United;
 

(6) the guarantee ceases to be in full force and effect or is declared null and void, or United denies that it has any further liability
under the guarantee, or gives notices to such effect (other than by reason of the termination of the indenture or the release of the guarantee
in accordance with the indenture), and such condition shall have continued for a period of 30 days after written notice to us and United by
the trustee or to us, United and the trustee by the holders of 25% in aggregate principal amount of the notes outstanding;
 

(7) a default in the performance of, or breach of, the covenants described under “—Consolidation, Merger or Sale of Assets”, “—
Compliance Certificates” and “—Changes in Organizational Documents” and the covenant related to the provision of notice of defaults; and
 

(8) a default by us or United in the performance of, or breach of, any covenant or warranty of ours or United with respect to the
notes or the related guarantee (other than a covenant or warranty, a default in whose performance or whose breach is specifically dealt with
above), and such default or breach continues for 60 days (or
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90 days in the case of a failure to comply with the covenant described under “—Reports”) after written notice to us and United by the
trustee or to us, United and the trustee by holders of at least 25% in aggregate principal amount of the notes then outstanding.
 

If an event of default (other than an event of default specified in clause (5) above) occurs and is continuing, then and in every such
case the trustee, by written notice to us, or the holders of not less than 25% in aggregate principal amount of the notes then outstanding, by
written notice to us and the trustee, may declare the unpaid principal of and premium, if any, accrued and unpaid interest on and all other
amounts due with respect to the notes to be due and payable. Upon such declaration, such principal, premium, interest and other amounts
will become immediately due and payable, notwithstanding anything contained in the indenture or the notes to the contrary. If any event of
default specified in clause (5) above occurs, all unpaid principal of, and accrued and unpaid interest on and all other amounts with respect to
the notes will automatically become due and payable without any declaration or other act on the part of the trustee or any holder of notes.
 

However, prior to a judgment or decree for payment of money due has been obtained by the trustee, the holders of a majority in
aggregate principal amount of the outstanding notes, by written notice to the trustee, may rescind and annul a declaration of acceleration
and its consequences, if we (1) pay or deposit with the trustee a sum sufficient to pay (a) all overdue installments of interest on all
outstanding notes, (b) the principal of, any premium on and all other amounts due with respect to any outstanding notes which have become
due otherwise than by such declaration of acceleration and interest on the notes, (c) to the extent that payment of such interest is lawful,
interest upon overdue installments of interest and (d) all sums paid or advanced by the trustee under the indenture and the reasonable
compensation, expenses, disbursements and advances of the trustee, its agents and counsel and (2) cure all defaults, except the nonpayment
of principal of, any premium on and other amounts due with respect to the notes that became due solely as a result of the acceleration. No
such rescission shall affect any subsequent default or impair any right consequent thereon.
 

The holders of a majority in aggregate principal amount of outstanding notes, by notice to the trustee, may waive on behalf of the
holders of all notes a past default or event of default with respect to the notes and its consequences except (1) a default or event of default in
the payment of the principal of, any premium or interest on the notes or (2) in respect of a covenant or provision under the indenture which
cannot be amended or modified without the consent of the holder of each outstanding note adversely affected. Upon any such waiver, such
default shall cease to exist, and any event of default arising therefrom shall be deemed to have been cured, but no such waiver shall extend
to any subsequent or other default or event of default or impair any right consequent thereon.
 

Payments of principal or interest on the notes that are not made when due will accrue interest at the annual rate of 1% above the
then-applicable interest rate from the required payment date.
 

The holders of a majority of outstanding notes will have the right to direct the time, method and place of any proceedings for any
remedy available to the trustee, subject to limitations specified in the indenture.
 

No holder of the notes may pursue any remedy under the indenture, unless:
 

 •    the holder has given the trustee written notice of an event of default;
 

 •    the holders of at least 25% in principal amount of outstanding notes make a written request to the trustee to institute
proceedings in respect of such event of default;

 

 •    the holder has offered reasonable indemnity to the trustee against any losses, expenses or liabilities of the trustee;
 

 •    the trustee fails to comply with the request within 60 days after receipt of the request and offer of indemnity; and
 

 •    the trustee does not receive an inconsistent direction from the holders of a majority in principal amount of the notes.
 

We will file with the trustee written notice of the occurrence of any event of default promptly, but in any event no later than five
business days of becoming aware of any such event of default.
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The trustee may withhold notice to the holders of the notes of any default, except defaults in payment of principal or interest on the
notes. However, the trustee must consider it to be in the interest of the holders of the notes to withhold this notice.
 

A default in the payment of the notes may give rise to a default under United’s credit facility, which we guarantee.
 

Amendment, Supplement and Waiver
 

Except as provided in the next two succeeding paragraphs, the indenture may be amended or supplemented with the consent of the
holders of at least a majority in aggregate principal amount of the notes then outstanding.
 

Without the consent of each holder affected, an amendment or waiver may not (with respect to any notes held by a non-consenting
holder):
 

 •    reduce the amount of notes whose holders must consent to a supplemental indenture or waiver;
 

 •    impair the right to institute suit for the enforcement of payment on the notes after the stated maturity, redemption or
repurchase;

 

 •    change any obligation of UAL to maintain an office or agency where notes may be presented or surrendered for payment;
 

 •    reduce the principal of, premium on, or rate of interest on, or change the stated maturity of the principal of or interest on, any
note;

 

 •    affect our obligation to repurchase any note at the option of the holder or upon a change in ownership or a fundamental
change in a manner adverse to such holder;

 

 •    reduce the amount payable upon the redemption or repurchase of any note;
 

 •    make the principal, premium or interest on any note payable in money or securities other than that stated in the note;
 

 •    impair the right of a holder to convert any note or reduce the number of shares of common stock or any other property
receivable upon conversion;

 

 •    modify the ranking or priority of any note or the guarantee in any manner adverse to the holders of the notes;
 

 •    release the guarantor from any of its obligations under its guarantee or the indenture;
 

 •    impair the right of any holder to institute suit for the enforcement of any payment on or with respect to such holder’s notes or
the guarantee; or

 

 •    make certain changes in the amendment provisions which require each holder’s consent or in the waiver provisions.
 

Notwithstanding the foregoing, without the consent of any holder of notes, we, the guarantor and the trustee may amend or
supplement the indenture or the notes to:
 

 •    cure any ambiguity, mistake, defect or inconsistency or make any other provisions which are not inconsistent with the
provisions of the indenture to the extent not adverse to the interests of the holders;

 

 •    provide for the assumption by a successor corporation of our obligations under the indenture;
 

 •    add any additional events of default;
 

 •    add to or change any of the provisions of the indenture necessary to facilitate the issuance of notes in global form;
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 •    make provision with respect to the conversion rights of the holders in the event of certain reclassifications or changes in our
outstanding shares of common stock or certain consolidations, mergers or sales of substantially all of our property or assets
allowed under the indenture;

 

 •    increase the conversion rate or increase the consideration payable to any holder;
 

 •    secure the notes or the guarantee;
 

 •    add covenants for the benefit of the holders or surrender any right or power conferred upon us;
 

 •    evidence and provide the acceptance of the appointment of a successor trustee under the indenture; and
 

 •    comply with any requirement of the SEC in connection with the qualification of the indenture under the Trust Indenture Act
of 1939 as then in effect.

 

The holders of a majority in principal amount of the outstanding notes may waive any existing or past default or event of default.
Those holders may not, however, waive any default or event of default in any payment of principal or interest on any note or compliance
with a provision that cannot be amended or supplemented without the consent of each holder affected.
 

We will not, directly or indirectly, pay or cause to be paid any consideration, whether by way of interest, fee or otherwise, to any
holder of notes for or as inducement to any consent, waiver or amendment of any of the terms or provisions of the indenture or the notes
unless such consideration is offered to be paid or is paid to all holders of the notes that consent, waive or agree to amend in the time frame
set forth in the solicitation documents relating to such consent, waiver or agreement.
 

Satisfaction and Discharge of the Indenture
 

The indenture will generally cease to be of any further effect with respect to the notes, if:
 

 •    (A) all outstanding notes (with certain limited exceptions) have been delivered to the trustee for cancellation or (B) all notes
not previously delivered to the trustee for cancellation (i) have become due and payable, (ii) will become due and payable at
their stated maturity within one year or (iii) if redeemable at our option, are to be called for redemption within one year, and
we or the guarantor have deposited irrevocably with the trustee funds sufficient to pay and discharge the entire indebtedness
on such notes not previously delivered to the trustee for cancellation to the date of such deposit (in the case of notes which
have become due and payable) or to the stated maturity or redemption date, as the case may be;

 

 •    we or United have paid or caused to be paid all other sums payable under the indenture by us; and
 

 •    we have delivered to the trustee an officers’ certificate and an opinion of counsel, each stating that all conditions precedent
relating to the satisfaction and discharge of the indenture have been complied with.

 

Defeasance
 

At any time, subject to certain conditions, we may terminate all of our and United’s obligations under the notes and the related
guarantee (“legal defeasance”), except for certain obligations, including, among others, those respecting the defeasance trust and obligations
to register the transfer or exchange of the notes, to replace mutilated, destroyed, lost or stolen notes and to maintain an office or agency
where the notes may be presented or surrendered for payment or for registration of transfer or exchange and where notices and demands to
or upon us in respect of the notes and the indenture may be served.
 

In addition, at any time, subject to certain conditions, we may terminate our obligations under “—Consolidation, Merger or Sale of
Assets” and “—Reports” (“covenant defeasance”).
 

We may exercise our legal defeasance option notwithstanding our prior exercise of our covenant defeasance option. If we exercise
our legal defeasance option, payment of the notes may not be accelerated because of an event of default with respect thereto. If we exercise
our covenant defeasance option, payment of the
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notes may not be accelerated because of an event of default with respect to a default in the performance, or breach, of the covenants
discussed under “—Consolidation, Merger or Sale of Assets” or “—Reports”.
 

In order to exercise either of our defeasance options, we must irrevocably deposit in trust (the “defeasance trust”) with the trustee
(A) cash in United States dollars, (B) non-callable government obligations (as defined below) or (C) a combination of cash in United States
dollars and non-callable government obligations, in each case, in an amount sufficient in the opinion of a nationally recognized firm of
independent certified public accountants expressed in a written certification thereof delivered to the trustee, to pay and discharge the
principal of, premium, if any, and interest, if any, on the notes on the maturity of such principal or installment of principal or interest on the
day on which such payments are due and payable in accordance with the terms of the indenture and the notes. We must also comply with
certain other conditions, including, among others, delivery to the trustee of (1) an opinion of counsel to the effect that holders of the notes
will not recognize income, gain or loss for Federal income tax purposes as a result of such deposit and defeasance and will be subject to
Federal income tax on the same amounts and in the same manner and at the same times as would have been the case if such deposit and
defeasance had not occurred (and, in the case of legal defeasance only, such opinion of counsel must be based on a ruling of the Internal
Revenue Service or other change in applicable Federal income tax law and must be accompanied by an officers’ certificate to the same
effect), (2) an officers’ certificate and an opinion of counsel, each stating that all conditions precedent to legal or covenant defeasance, as
the case may be, have been complied with and an opinion of counsel to the effect that either (i) registration is not required under the
Investment Company Act of 1940, as amended, by us or by the trustee with respect to the defeasance trust or (ii) all necessary registrations
under the Investment Company Act of 1940, as amended, have been effected and (3) an officers’ certificate stating that we have been
informed by the relevant securities exchange(s) that the notes, if then listed on any such securities exchange, will not be delisted as a result
of such deposit.
 

In addition, in order to exercise either of our defeasance options, (1) such defeasance shall not result in a breach or violation of, or
constitute a default or event of default under, the indenture or result in a breach or violation of, or constitute a default under, any other
material agreement or instrument to which we are a party or by which we are bound, (2) no default or event of default with respect to the
notes shall have occurred and be continuing (A) on the date of the deposit of trust funds or (B) with respect to certain events of bankruptcy
or insolvency affecting us or United, at any time during the period ending on the 121st day after the date of deposit or, if longer, ending on
the day following the expiration of the longest preference period applicable to us in respect of such deposit and (3) such defeasance shall
not (A) cause the trustee to have a conflicting interest with respect to any of our securities or (B) result in the defeasance trust to constitute,
unless it is qualified as, a regulated investment company under the Investment Company Act of 1940, as amended.
 

The term “government obligations” means securities which are (i) direct obligations of the United States for the payment of which
its full faith and credit is pledged or (ii) obligations of a person or entity controlled or supervised by and acting as an agency or
instrumentality of the United States, the payment of which is unconditionally guaranteed as a full faith and credit obligation by the United
States, which, in either case, are not callable or redeemable at the option of the issuer thereof, and shall also include a depositary receipt
issued by a bank or trust company as custodian with respect to any such government obligation or a specific payment of interest on or
principal of any such government obligation held by such custodian for the account of the holder of a depositary receipt, provided that
(except as required by law) such custodian is not authorized to make any deduction from the amount payable to the holder of such
depositary receipt from any amount received by the custodian in respect of the government obligation evidenced by such depositary receipt.
 

Calculations in Respect of the Notes
 

Unless otherwise specified, we will be responsible for making all calculations called for under the notes. These calculations
include, but are not limited to, the amount of accrued interest payable on the notes and the conversion price of the notes. We will make all
these calculations in good faith, and, absent manifest error, our calculations will be final and binding on holders of notes. We will provide a
schedule of our calculations to each of the trustee and the conversion agent, and each of the trustee and the conversion agent is entitled to
rely upon the accuracy of our calculations without independent verification. The trustee will forward our calculations to any holder of notes
upon the request of that holder.
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Governing Law
 

The indenture provides that the notes and the indenture will be governed by the laws of the State of New York.
 

Form, Exchange, Registration and Transfer
 

We issued the notes in fully registered form, without interest coupons, in denominations of $1,000 principal amount and integral
multiples thereof. We will not charge a service fee for any registration of transfer or exchange of the notes. We may, however, require the
payment of any tax or other governmental charge payable for that registration.
 

If the notes become certificated, the notes will be exchangeable for other notes, for the same total principal amount and for the
same terms but in different authorized denominations, in accordance with the indenture. We have initially appointed the trustee as security
registrar for the notes. We may at any time rescind that designation. We are required to maintain an office or agency for transfer and
exchange in each place of payment.
 

The registered holder of a note will be treated as the owner of such note for all purposes.
 

Notices
 

Except as otherwise described herein, notice to registered holders of the notes will be given by mail to the addresses as they appear
in the security register.
 

The Trustee
 

The Bank of New York Trust Company, N.A., is the trustee under the indenture, paying agent, conversion agent and registrar for
the notes. The trustee or its affiliates may also provide banking and other services to us in the ordinary course of their business.
 

No Recourse Against Others
 

None of our directors, officers, employees or stockholders, as such, shall have any liability or any obligations under the notes, the
guarantee or the indenture or for any claim based on, in respect of or by reason of such obligations or the creation of such obligations. Each
holder by accepting a note waives and releases all such liability. The waiver and release are part of the consideration for the notes.
 

Book-Entry System
 

Notes were issued in the form of global notes held in book-entry form. We deposited the global notes with DTC and registered the
global notes in the name of Cede & Co. as DTC’s nominee. Except as set forth below, a global note may be transferred, in whole or in part,
only to another nominee of DTC or to a successor of DTC or its nominee.
 

Beneficial interests in a global note may be held through organizations that are participants in DTC (called “participants”).
Transfers between participants will be effected in the ordinary way in accordance with DTC rules and will be settled in clearing house
funds. The laws of some states require that certain persons take physical delivery of securities in definitive form. As a result, the ability to
transfer beneficial interests in the global notes to such persons may be limited.
 

Beneficial interests in a global note held by DTC may be held only through participants, or certain banks, brokers, dealers, trust
companies and other parties that clear through or maintain a custodial relationship with a participant, either directly or indirectly (called
“indirect participants”). So long as Cede & Co., as the nominee of DTC, is the registered owner of global notes, Cede & Co. for all purposes
will be considered the sole holder of such global notes. Except as provided below, owners of beneficial interests in a global note will:
 

 •    not be entitled to have certificates registered in their names;
 

 •    not receive physical delivery of certificates in definitive registered form; and
 

 •    not be considered holders of the global note.
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 We will pay interest on and the redemption price and the repurchase price of a global note to Cede & Co., as the registered
owner of the global note, by wire transfer of immediately available funds on each interest payment date or the redemption or
repurchase date, as the case may be. Neither we, the trustee nor any paying agent will be responsible or liable:

 

 •    for the records relating to, or payments made on account of, beneficial ownership interests in a global note; or
 

 •    for maintaining, supervising or reviewing any records relating to the beneficial ownership interests.
 

Neither we, the trustee, the registrar, the paying agent nor the conversion agent will have any responsibility for the performance by
DTC or its participants or indirect participants of their respective obligations under the rules and procedures governing their operations.
DTC has advised us that it will take any action permitted to be taken by a holder of notes, including the presentation of notes for
conversion, only at the direction of one or more participants to whose account with DTC interests in the global note are credited, and only
in respect of the principal amount of the notes represented by the global note as to which the participant or participants has or have given
such direction.
 

In order to ensure that DTC’s nominee will timely exercise a right conferred by the notes, the beneficial owner of the note must
instruct the broker or other direct or indirect participant through which it holds an interest in that note to notify DTC of its desire to exercise
that right. Different firms have different deadlines for accepting instructions from their customers. Each beneficial owner should consult the
broker or other direct or indirect participant through which it holds an interest in the notes in order to ascertain the deadline for ensuring that
timely notice will be delivered to DTC.
 

DTC has advised us that it is:
 

 •    a limited purpose trust company organized under the laws of the State of New York, and a member of the Federal Reserve
System;

 

 •    a “clearing corporation” within the meaning of the Uniform Commercial Code; and
 

 •    a “clearing agency” registered pursuant to the provisions of Section 17A of the Exchange Act.
 

DTC was created to hold securities for its participants and to facilitate the clearance and settlement of securities transactions
between participants through electronic book-entry changes to the accounts of its participants. Participants include securities brokers,
dealers, banks, trust companies and clearing corporations and other organizations. Some of the participants or their representatives, together
with other entities, own DTC. Indirect access to the DTC system is available to others such as banks, brokers, dealers and trust companies
that clear through or maintain a custodial relationship with a participant, either directly or indirectly.
 

DTC has agreed to the foregoing procedures to facilitate transfers of interests in a global note among participants. However, DTC is
under no obligation to perform or continue to perform these procedures, and may discontinue these procedures at any time. If DTC is at any
time unwilling or unable to continue as depositary and a successor depositary is not appointed by us within 90 days, we will issue notes in
certificated form in exchange for global notes. In addition, we may at any time and in our sole discretion determine not to have notes
represented by global notes and in such event will issue certificates in definitive form in exchange for the global notes.
 

Registration Rights
 

Pursuant to a registration rights agreement, we and United agreed to use our best efforts to file a shelf registration statement under
the Securities Act of 1933, as amended (the “Securities Act”), no later than May 1, 2007, to register resales of the notes and the shares of
common stock issuable upon conversion of the notes or in payment of accrued interest on the notes, which we refer to as registrable
securities. We and United have agreed to use commercially reasonable best efforts to keep the shelf registration statement effective until the
earliest of:
 

(1) July 25, 2008;
 

(2) the date when no registrable securities are outstanding; and
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 (3) the date on which all registrable securities (other than those held by our affiliates) are eligible to be sold to the public pursuant
to Rule 144(k) under the Securities Act.

 

We will be permitted to suspend the use of the prospectus which is a part of the registration statement under certain circumstances
relating to pending corporate developments and similar events.
 

A holder who elects to sell any registrable securities pursuant to the shelf registration statement:
 

 •    will be required to be named as a selling securityholder in the related prospectus;
 

 •    may be required to deliver a prospectus to purchasers;
 

 •    may be subject to certain civil liability provisions under the Securities Act in connection with those sales; and
 

 •    will be bound by the provisions of the registration rights agreement that apply to a holder making such an election, including
certain indemnification provisions.

 

Subject to the following paragraph, no holder of registrable securities will be entitled:
 

 •    to be named as a selling securityholder in a shelf registration statement as of the date such shelf registration statement is
declared effective; or

 

 •    to use the prospectus forming a part of the shelf registration statement for offers and resales of registrable securities at any
time,

 

unless such holder has returned to us a completed and signed notice and questionnaire substantially in the form attached as
Appendix A to the registration rights agreement.
 

If a holder of registrable securities returns a notice and questionnaire after the shelf registration statement is declared effective or
otherwise becomes effective, we and United will take such actions necessary to identify such holder as a selling securityholder in the shelf
registration statement; provided, however, that we and United will not be obligated to complete more than one filing (whether in the form of
a prospectus supplement, post-effective amendment or current report on Form 8-K) for such purpose in any quarter unless the principal
amount of registrable securities of holders that have returned a completed and signed notice and questionnaire but are not yet identified in
the prospectus exceeds $75,000,000.
 

In the event that:
 

(1) the shelf registration statement ceases to be effective;
 

 (2) we suspend the use of the prospectus, or holders are not authorized to use the prospectus, pursuant to the registration rights
agreement; or

 

 (3) the holders are otherwise prevented or restricted by us or United from effecting sales pursuant to the shelf registration
statement

 

(we refer to each such event described above in clauses (1) through (3) as an effective failure) occurs for more than 30 days, whether or not
consecutive, in any 90-day period, or more than 90 days, whether or not consecutive, during any 12-month period, then we will be required
to pay liquidated damages at a rate per annum equal to an additional 0.25% of the principal amount of registrable securities from the
31st day of the applicable 90-day period, and 0.50% of the principal amount of registrable securities from the 91st day of the applicable
12-month period, as the case may be, that any such effective failure has existed until the time holders of registrable securities are again able
to make sales under the shelf registration statement or, if earlier, the expiration of the period during which we are required to maintain
effectiveness of the shelf registration statement. Neither we nor United will have any other liabilities for monetary damages with respect to
our and its registration obligations.
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DESCRIPTION OF UAL COMMON STOCK
 

The following description of UAL common stock includes a summary of certain provisions of UAL’s restated certificate of
incorporation and amended and restated bylaws. This description is subject to the detailed provisions of, and is qualified by reference to,
UAL’s certificate of incorporation and bylaws, which have been filed with the SEC.
 

General
 

UAL is authorized to issue up to 1,000,000,000 shares of common stock, par value $0.01 per share. UAL is also authorized to issue
250,000,000 shares of Preferred Stock, without par value (”Serial Preferred Stock”), 5,000,000 shares of PBGC 2% Convertible Preferred
Stock, par value $0.01 per share, one share of Class Pilot MEC Junior Preferred Stock, par value $0.01 per share and one share of
Class IAM Junior Preferred Stock, par value $0.01 per share.
 

Dividends
 

The holders of UAL common stock will be entitled to receive dividends, if and when declared payable from time to time by the
UAL board of directors.
 

Liquidation
 

Upon any liquidation, dissolution or winding up of the company, after all securities ranking prior to the common stock, including
any shares of UAL’s Serial Preferred Stock, PBGC 2% Convertible Preferred Stock, Class Pilot MEC Junior Preferred Stock and Class IAM
Junior Preferred Stock, have been paid in full that to which they are entitled, the holders of the then outstanding common stock will be
entitled to receive, pro rata, the remaining assets of the company available for distribution to its stockholders.
 

Voting Rights
 

Each outstanding share of common stock of the company will entitle the holder thereof to one vote on each matter submitted to a
vote at a meeting of stockholders. At meetings of stockholders, holders of UAL’s common stock vote together as a single class with holders
of UAL’s Class Pilot MEC Preferred Stock and Class IAM Preferred Stock on all matters except the election of directors. The affirmative
vote of holders of shares of UAL’s capital stock representing a plurality of the votes cast on the matter will be required to elect the directors
to be elected by the applicable class of capital stock and the affirmative vote of holders of shares of UAL’s capital stock representing a
majority of the votes present in person or by proxy at the meeting and entitled to be cast on the matter will be required to approve any other
matters.
 

Certain Anti-Takeover Provisions, Including Limitations on Ownership and Transfer, in UAL’s Certificate of Incorporation and
Bylaws
 

Undesignated Preferred Stock
 

The ability to authorize undesignated preferred stock makes it possible for UAL’s board of directors to issue preferred stock with
super voting, dividend or other special rights or preferences on a discriminatory basis that could impede the success of any attempt to
acquire UAL. These and other provisions may have the effect of deferring, delaying or discouraging hostile takeovers, or changes in control
or management of UAL.
 

Requirements for Advance Notification of Stockholder Meetings, Nominations and Proposals
 

UAL’s bylaws provide that special meetings of the stockholders may be called only by the Chief Executive Officer, the Chairman
or the board and prohibit the conduct of any business at a special meeting other than as specified in the notice for such meeting.
 

UAL’s bylaws establish advance notice procedures with respect to stockholder proposals for annual meetings and the nomination of
candidates for election as directors, other than nominations for union directors or nominations made by or at the direction of the board of
directors or a committee of the board of directors. In order for any matter to be “properly brought” before a meeting, a stockholder will have
to comply with advance notice requirements and provide UAL with certain information. Additionally, vacancies and newly created
directorships
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may be filled by a vote of a majority of the directors then in office, even though less than a quorum. UAL’s bylaws allow the Chairman or a
director designated by the Chairman to preside at a meeting to adopt rules and regulations for the conduct of meetings which may have the
effect of precluding the conduct of certain business at a meeting if the rules and regulations are not followed. These provisions may also
defer, delay or discourage a potential acquiror from conducting a solicitation of proxies to elect the acquiror’s own slate of directors or
otherwise attempting to obtain control of UAL.
 

Stockholder Action by Written Consent
 

Pursuant to Section 228 of the Delaware General Corporation Law, or the DGCL, any action required to be taken at any annual or
special meeting of the stockholders may be taken without a meeting, without prior notice and without a vote if a consent or consents in
writing, setting forth the action so taken, is signed by the holders of outstanding stock having not less than the minimum number of votes
that would be necessary to authorize or take such action at a meeting at which all shares of stock entitled to vote thereon were present and
voted, unless the company’s certificate of incorporation provides otherwise. UAL’s certificate of incorporation provides that any action
required or permitted to be taken by UAL stockholders may be effected at a duly called annual or special meeting of stockholders and may
not be effected by consent in writing by such stockholders.
 

5% Ownership Limitation
 

UAL’s certificate of incorporation provides, subject to certain exceptions therein, that any attempted transfer of the company’s
securities prior to the earliest of (A) February 1, 2011, (B) the repeal, amendment or modification of Section 382 of the Internal Revenue
Code of 1986, as amended (“Section 382”) in such a way as to render the restrictions imposed by Section 382 no longer applicable to the
company, (C) the beginning of a taxable year of the company in which no Tax Benefits (as defined in the Certificate) are available, and
(D) the date on which the limitation amount imposed by Section 382 in the event of an ownership change of the company, would not be
materially less than the net operating loss carry forward or net unrealized built-in loss of the company (the “Restriction Release Date”), or
any attempted transfer of the company’s securities pursuant to an agreement entered into prior to the Restriction Release Date, will be
prohibited and void ab initio so far as it purports to transfer ownership or rights in respect of such stock to the purported transferee (y) if the
transferor is a five-percent shareholder or (z) to the extent that, as a result of such transfer either (1) any person or group of persons shall
become a five-percent shareholder or (2) the percentage stock ownership interest in the company of any five-percent shareholder shall be
increased. The certificate of incorporation provides an exception to this limitation for securities held by the Pension Benefit Guaranty
Corporation.
 

Foreign Ownership Limitation
 

UAL’s certificate of incorporation limits the total number of shares of equity securities held by all persons who fail to qualify as
citizens of the United States to having no more than 24.9% of the voting power of the outstanding equity securities.
 

Other
 

UAL common stock is not convertible into, or exchangeable for, any other class or series of capital stock. Holders of common
stock have no preemptive or other rights to subscribe for or purchase additional securities of the company. UAL’s certificate of
incorporation contains no sinking fund provisions or redemption provisions with respect to the common stock. Shares of common stock are
not subject to calls or assessments. No personal liability will attach to holders under the laws of the State of Delaware (the company’s state
of incorporation) or of the State of Illinois (the state in which the company’s principal place of business is located). There is no
classification of the board of directors of the company.
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CERTAIN UNITED STATES FEDERAL INCOME TAX CONSEQUENCES
 

General
 

This section summarizes the material U.S. tax consequences to holders of notes, and, where noted, UAL common stock, as of the
date hereof. However, the discussion is limited in the following ways:
 

 •    The discussion only covers you if you acquire notes or UAL common stock pursuant to this prospectus.
 

 •    The discussion only covers you if you hold the notes or UAL common stock as a capital asset (that is, for investment
purposes), and if you do not have a special tax status.

 

 •    The discussion does not cover tax consequences that depend upon your particular tax situation in addition to your ownership
of notes. We suggest that you consult your tax advisor about the consequences of holding notes in your particular situation.

 

 •    The discussion is based on current law. Changes in the law may change the tax treatment of the notes.
 

 •    The discussion does not cover state, local or foreign law.
 

 •    We have not requested a ruling from the Internal Revenue Service (the “IRS”) on the tax consequences of owning the notes.
As a result, the IRS could disagree with portions of this discussion.

 

 •    This discussion does not address tax considerations applicable to investors that may be subject to special tax rules, such as
financial institutions, tax-exempt entities, insurance companies, dealers in securities or foreign currencies, persons that will
hold notes or UAL common stock received pursuant to conversion of the notes as part of a hedge or as a position in a
“straddle” or conversion transaction, or as part of a “synthetic security” or other integrated financial transaction.

 

 •    This discussion does not address the U.S. Federal estate and gift or alternative minimum tax consequences of the purchase,
ownership or sale of the notes or UAL common stock.

 

If you are considering buying notes or UAL common stock pursuant to this prospectus, we suggest that you consult your tax
advisor about the tax consequences of holding the notes or UAL common stock in your particular situation.
 

Tax Consequences to U.S. Holders
 

This section applies to you if you are a “U.S. Holder”. A “U.S. Holder” is:
 

 •    an individual U.S. citizen or resident alien;
 

 •    a corporation or entity taxable as a corporation for U.S. Federal income tax purposes that was created under U.S. law (federal
or state); or

 

 •    an estate or trust whose world-wide income is subject to U.S. Federal income tax.
 

If a partnership holds notes or UAL common stock, the tax treatment of a partner will generally depend upon the status of the
partner and upon the activities of the partnership. If you are a partner of a partnership holding notes or UAL common stock, we suggest that
you consult your tax advisor.
 

Interest
 

 •    If you are a cash method taxpayer (including most individual holders), you must report interest on the notes (including (i) any
accrued and unpaid interest deemed to have been paid upon conversion and (ii) the fair market value of any UAL common
stock paid as interest) in your income when you receive it.

 

 •    If you are an accrual method taxpayer, you must report interest on the notes (including (i) any accrued and unpaid interest
deemed to have been paid upon conversion and (ii) the fair market value of any UAL common stock paid as interest) in your
income as it accrues.

35



Table of Contents

Sale or Retirement of Notes
 

Except as set out below under “Conversion of the Notes”, on your sale or retirement of your notes:
 

 •    You will have taxable gain or loss equal to the difference between the amount received by you and your tax basis in the notes.
Your tax basis in the notes is your cost, subject to certain adjustments.

 

 •    Your gain or loss will generally be capital gain or loss, and will be long-term capital gain or loss if you held the notes for
more than one year. For an individual, the maximum tax rate on long-term capital gains is 15% if the holder has a holding
period greater than one year.

 

 •    If you sell the notes between interest payment dates, a portion of the amount you receive reflects interest that has accrued on
the notes but has not yet been paid by the sale date. That amount is treated as ordinary interest income and not as sale
proceeds.

 

Conversion of the Notes
 

If you convert the notes and receive only cash, your gain or loss will be the same as if you disposed of the notes in a taxable
disposition, as described above under “Sale or Retirement of Notes”. If you receive a combination of cash and UAL common stock upon
conversion of notes, we believe it is likely that the conversion will be treated as a recapitalization. In a recapitalization, you would
recognize gain, but not loss, on the exchange equal to the lesser of (i) the amount of cash received (other than in respect of accrued and
unpaid interest or in lieu of a fractional share of UAL common stock) and (ii) the amount of gain realized, which will be equal to the excess,
if any, of the amount of cash you receive (other than in respect of accrued and unpaid interest or in lieu of a fractional share) plus the fair
market value of UAL common stock you receive, over your adjusted tax basis in the notes. Your aggregate tax basis in UAL common stock
received will be the same as your basis in the notes at the time of conversion, reduced by the amount of any cash received (other than in
respect of accrued and unpaid interest) and increased by the amount of gain, if any, recognized. Cash received in lieu of a fractional share of
UAL common stock should be treated as a payment in exchange for the fractional share of UAL common stock. This will result in capital
gain or loss (measured by the difference between the cash received for the fractional share and your adjusted tax basis in the fractional
share).
 

Alternatively, there is a possibility that a conversion in which you receive a combination of cash and UAL common stock could be
treated as a partial taxable sale of the notes and a partial tax-free conversion of the notes. You should consult your tax advisor regarding the
U.S. Federal income tax consequences to you of the receipt of both cash and UAL common stock upon conversion of notes. In each case
described above, your holding period for the UAL common stock received will include your holding period for the notes converted.
 

Constructive Distributions
 

The conversion price of the notes will be adjusted in certain circumstances. See the discussion under “Description of the Notes—
Conversion Rate Adjustments” above. Under Section 305(c) of the Internal Revenue Code of 1986, as amended (the “Code”), adjustments
(or failures to make adjustments) that have the effect of increasing your proportionate interest in our assets or earnings may, in certain
circumstances, be treated as a deemed distribution to you, whether or not you ever exercise your conversion privilege. Any deemed
distributions will be taxable as a dividend, return of capital or capital gain in accordance with the rules governing corporate distributions. In
particular, any adjustment in the conversion rate to compensate U.S. holders of notes for taxable distributions of cash on any outstanding
UAL common stock will be treated as a deemed distribution of stock to the U.S. holders, which will be taxable as a dividend to the extent of
our current and accumulated earnings and profits. Any deemed dividend would not be eligible for the dividends received deduction or for
preferential rates applicable to certain non-corporate U.S. holders in respect of certain dividends. In certain circumstances, the failure to
make an adjustment of the conversion rate may result in a taxable distribution to holders of UAL common stock. You should carefully
review the conversion rate adjustment provisions and consult your own tax advisor with respect to the tax consequences of any such
adjustment.
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Distributions on Common Stock
 

In general, distributions with respect to UAL common stock received upon the conversion of notes will constitute dividends to the
extent made out of our current or accumulated earnings and profits, as determined under U.S. Federal income tax principles. If a distribution
exceeds our current and accumulated earnings and profits, the excess will be treated as a non-taxable return of capital to the extent of a
U.S. holder’s basis in UAL common stock and thereafter as capital gain. Dividends received by a corporate U.S. holder will be eligible for
the dividends-received deduction if the holder meets certain holding period and other applicable requirements.
 

Dividends received by a non-corporate U.S. holder will generally qualify for a reduced rate of taxation (currently effective for tax
years through 2010) if the holder meets certain holding period and other applicable requirements.
 

Sale or Other Disposition of Common Stock
 

You will recognize capital gain or loss on the sale or other disposition of UAL common stock received upon the conversion of
notes. This capital gain or loss will equal the difference between the amount realized and your tax basis in UAL common stock. Your basis
in UAL common stock received in a conversion will be determined as described under “Conversion of the Notes” above. Capital gain of a
non-corporate U.S. holder is eligible to be taxed at reduced rates where the property is held for more than one year. The deductibility of
capital losses is subject to limitations.
 

Information Reporting and Backup Withholding
 

Under the tax rules concerning information reporting to the IRS:
 

 •    Assuming you hold your notes or UAL common stock through a broker or other securities intermediary, the intermediary
must provide information to the IRS and to you on IRS Form 1099 concerning interest and retirement proceeds on your notes,
unless an exemption applies.

 

 •    Similarly, unless an exemption applies, you must provide the intermediary with your Taxpayer Identification Number for its
use in reporting information to the IRS. If you are an individual, this is your social security number. You are also required to
comply with other IRS requirements concerning information reporting.

 

 •    If you are subject to these requirements but do not comply, the intermediary must withhold at a rate that is currently 28% of
all amounts payable to you on the notes (including principal payments), dividends on UAL common stock and the proceeds
from a sale or other disposition of the notes or UAL common stock. This is called “backup withholding”. If the intermediary
withholds payments, you may use the withheld amount as a credit against your federal income tax liability.

 

 •    All individuals are subject to these requirements. Some holders, including all corporations, tax-exempt organizations and
individual retirement accounts, are exempt from these requirements.

 

Tax Consequences to Non-U.S. Holders
 

This section applies to you if you are a “Non-U.S. Holder”. A “Non-U.S. Holder” is any holder that is not a U.S. Holder.
 

Withholding Taxes
 

Generally, payments of principal and interest on the notes will not be subject to U.S. withholding taxes. For the exemption from
withholding taxes to apply to you, however, you must meet one of the following requirements:
 

 •    You provide a completed Form W-8BEN (or substitute form) to the bank, broker or other intermediary through which you
hold your notes. The Form W-8BEN contains your name, address and a statement that you are the beneficial owner of the
notes and that you are not a U.S. Holder.

 

 •    You hold your notes directly through a “qualified intermediary”, and the qualified intermediary has sufficient information in
its files indicating that you are not a U.S. Holder. A qualified intermediary is a bank, broker or other intermediary that (1) is
either a U.S. or non-U.S. entity, (2) is acting out of a
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 non-U.S. branch or office and (3) has signed an agreement with the IRS providing that it will administer all or part of the
U.S. tax withholding rules under specified procedures.

 

 •    You are entitled to an exemption from withholding tax on interest under a tax treaty between the United States and your
country of residence. To claim this exemption, you must generally complete Form W-8BEN and claim this exemption on the
form. In some cases, you may instead be permitted to provide documentary evidence of your claim to the intermediary, or a
qualified intermediary may already have some or all of the necessary evidence in its files.

 

 •    The interest income on the notes is effectively connected with the conduct of your trade or business in the United States and is
not exempt from U.S. tax under a tax treaty. To claim this exemption, you must complete Form W-8ECI.

 

Even if you meet one of the above requirements, interest paid to you will be subject to withholding tax under any of the following
circumstances:
 

 •    The withholding agent or an intermediary knows or has reason to know that you are not entitled to an exemption from
withholding tax. Specific rules apply for this test.

 

 •    The IRS notifies the withholding agent that information that you or an intermediary provided concerning your status is false.
 

 •    An intermediary through which you hold the notes fails to comply with the procedures necessary to avoid withholding taxes
on the notes. In particular, an intermediary is generally required to forward a copy of your Form W-8BEN (or other
documentary information concerning your status) to the withholding agent for the notes. However, if you hold your notes
through a qualified intermediary or if there is a qualified intermediary in the chain of title between yourself and the
withholding agent for the notes the qualified intermediary will not generally forward this information to the withholding
agent.

 

 •    You own 10% or more of the voting stock of UAL, are a “controlled foreign corporation” with respect to UAL, or are a bank
making a loan in the ordinary course of its business. In these cases, you will be exempt from withholding taxes only if you are
eligible for a treaty exemption or if the interest income is effectively connected with your conduct of a trade or business in the
U.S., as discussed above.

 

Interest payments made to you will generally be reported to the IRS and to you on Form 1042-S. This reporting does not apply to
you, however, if one of the following conditions applies:
 

 •    You hold your notes directly through a qualified intermediary and the applicable procedures are complied with.
 

 •    You file Form W-8ECI.
 

The rules regarding withholding are complex and vary depending on your individual situation. They are also subject to change. In
addition, special rules apply to certain types of non-U.S. holders of notes, including partnerships, trusts, and other entities treated as pass-
through entities for U.S. Federal income tax purposes. We suggest that you consult with your tax advisor regarding the specific methods for
satisfying these requirements.
 

Sale, Retirement or Other Disposition of the Notes or Shares of Common Stock
 

If you sell notes, or they are redeemed, or otherwise dispose of the notes or UAL common stock, you will not be subject to
U.S. Federal income tax on any gain unless one of the following applies:
 

 •    The gain is connected with a trade or business that you conduct in the United States, in which case (i) any interest on the
notes, and any gain from disposing of the notes, generally will be subject to income tax as if you were a U.S. Holder and (ii) if
you are a corporation, you may be subject to the “branch profits tax” of 30% (or a lower rate prescribed in an applicable
income tax treaty) on your earnings that are connected with your U.S. trade or business, including earnings from the notes.
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 •    You are an individual, you are present in the United States for at least 183 days during the taxable year in which you dispose
of the notes, and certain other conditions are satisfied.

 

 •    The gain represents accrued interest, in which case the rules for interest would apply.
 

 •    UAL is or has been a “U.S. real property holding corporation” for U.S. Federal income tax purposes at any time during the
five-year period preceding such sale or other disposition. UAL believes that it has not been and is not currently a “U.S. real
property holding corporation”, and UAL does not expect to become one in the future based on anticipated business
operations.

 

Dividends
 

Dividends (including deemed dividends on the notes described above under “U.S. Holders—Constructive Distributions”) paid to
you on UAL common stock generally will be subject to withholding tax at a 30% rate or a reduced rate specified by an applicable income
tax treaty. In order to obtain a reduced rate of withholding, if applicable, you will be required to provide an IRS Form W-8BEN certifying
your entitlement to benefits under a treaty.
 

Information Reporting and Backup Withholding
 

U.S. rules concerning information reporting and backup withholding are described above. These rules apply to Non-U.S. Holders as
follows:
 

 •    Principal and interest payments made in respect of notes and proceeds of the sale or other taxable disposition of notes or UAL
common stock you receive will be automatically exempt from the usual rules if you are a Non-U.S. Holder exempt from
withholding tax on interest, as described above. The exemption does not apply if the withholding agent or an intermediary
knows or has reason to know that you should be subject to the usual information reporting or backup withholding rules. In
addition, as described above, interest payments made to you may be reported to the IRS on Form 1042-S.

 

 •    Sale proceeds you receive on a sale of your notes through a broker may be subject to information reporting and/or backup
withholding if you are not eligible for an exemption. In particular, information reporting and backup withholding may apply if
you use the U.S. office of a broker, and information reporting (but not backup withholding) may apply if you use the foreign
office of a broker that has certain connections to the United States. In general, you may file Form W-8BEN to claim an
exemption from information reporting and backup withholding. We suggest that you consult your tax advisor concerning
information reporting and backup withholding on a sale.
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SELLING SECURITYHOLDERS
 

The notes were originally issued by UAL to irrevocable trusts established for the benefit of certain of our employees. The trusts
sold the notes to Goldman, Sachs & Co. (“Goldman”), and Goldman sold the notes in transactions exempt from the registration
requirements of the Securities Act to persons reasonably believed by it to be “qualified institutional buyers” (as defined in Rule 144A under
the Securities Act) in compliance with Rule 144A. Selling securityholders, including their transferees, pledgees or donees or their
successors, may from time to time offer and sell pursuant to this prospectus any or all of the notes and shares of UAL common stock
issuable upon conversion of the notes or in payment of accrued interest on the notes.
 

The following table sets forth information with respect to the selling securityholders and the principal amounts of notes and shares
of UAL common stock beneficially owned by each selling securityholder that may be offered pursuant to this prospectus. The information
is based on information provided by or on behalf of the selling securityholders. The selling securityholders may offer all, some or none of
the notes or UAL common stock issuable upon conversion of the notes or in payment of accrued interest on the notes. Because the selling
securityholders may sell all or some portion of the notes or the UAL common stock pursuant to this prospectus, we cannot estimate the
amount or percentage of the notes or the UAL common stock that will be held by the selling securityholders upon completion of any of
these sales. For purposes of this table, however, we have assumed that, after completion of the offering, none of the notes or shares of UAL
common stock covered by this prospectus will be held by the selling securityholders. In addition, the selling securityholders identified
below may have sold, transferred or otherwise disposed of all or a portion of their notes since the date on which they provided the
information regarding their notes in transactions exempt from the registration requirements of the Securities Act. The percentage of notes
outstanding beneficially owned by each selling securityholder is based on $726,000,000 aggregate initial principal amount of notes
outstanding. After completion of the offering, no selling securityholder named in the table below will beneficially own one percent or more
of UAL common stock based on 113,331,864 shares of UAL common stock outstanding on March 31, 2007. The number of shares of UAL
common stock offered hereby is based on the initial conversion rate equivalent to 28.7035 shares of UAL common stock per $1,000 initial
principal amount of notes and a cash payment in lieu of any fractional shares. This conversion rate is subject to adjustment as described
under “Description of the Notes—Conversion Rights”. Accordingly, the number of shares of UAL common stock may increase or decrease
from time to time. Fractional shares will not be issued upon conversion of the notes.
 

Changed information regarding the selling securityholders named below and information concerning other selling securityholders
will be set forth in prospectus supplements or amendments from time to time, if required.
 
                 

  Principal           
  Amount of           
  Notes         Shares of UAL  
  Beneficially      Shares of UAL   Common Stock  
  Owned and   Percentage of   Common Stock   Beneficially  
  Offered   Notes   Offered   Owned After  

Selling Securityholder  Hereby   Outstanding   Hereby   the Offering (a)  
 

Alabama Children’s Hospital Foundation  $ 30,000   *   861   — 
Alcon Laboratories   553,000   *   15,873   — 
Akanthos Arbitrage Master Fund, L.P.   47,500,000   6.5%  1,363,416   — 
Arkansas PERS   1,230,000   *   35,305   — 
Arkansas Teacher Retirement System   2,750,000   *   78,934   — 
Arlington County Employees Retirement System   795,000   *   22,819   — 
Aristeia International Limited   25,695,000   3.5%  737,536   — 
Aristeia Partners LP   4,305,000   *   123,568   — 
Baptist Health of South Florida   665,000   *   19,087   — 
Boilermakers Blacksmith Pension Trust   1,445,000   *   41,476   — 
British Virgin Islands Social Security Board   183,000   *   5,252   — 
DaimlerChrysler Corp Emp #1 Pension Plan DTD 4/1/89   1,261,000   *   36,195   — 
D.E. Shaw Valence Portfolios, L.L.C.   20,455,000   2.8%  587,130   — 
Engineers Joint Pension Fund   225,000   *   6,458   — 
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  Principal           
  Amount of           
  Notes         Shares of UAL  
  Beneficially      Shares of UAL   Common Stock  
  Owned and   Percentage of   Common Stock   Beneficially  
  Offered   Notes   Offered   Owned After  

Selling Securityholder  Hereby   Outstanding   Hereby   the Offering (a)  
 

Florida Power and Light Group Employee Pension Plan   485,000   *   13,921   — 
FPL Group Employees Pension Plan   705,000   *   20,235   — 
Franklin and Marshall College   30,000   *   861   — 
General Motors Co. (GMIMCO)   1,510,000   *   43,342   — 
GLG Market Neutral Fund   20,000,000   2.8%   574,070   — 
Goldman Sachs & Co. Profit Sharing Master Trust   124,000   *   3,559   — 
Grady Hospital   152,000   *   4,362   — 
Hare & Co f/b/o John Hancock High Yield Bond Fund   24,430,000   3.4%   701,226   — 
Hare & Co f/b/o John Hancock Strategic Income Fund   2,235,000   *   64,152   — 
Independence Blue Cross   689,000   *   19,776   — 
John Hancock Funds II High Income   4,200,000   *   120,554   — 
John Hancock Funds II Strategic Income   595,000   *   17,078   — 
John Hancock Trust High Income   4,740,000   *   136,054   — 
John Hancock Trust Strategic Income   670,000   *   19,231   — 
KBC Financial Products USA Inc.   7,950,000   1.1%   228,192   — 
Marathon Global Convertible Master Fund, Ltd.   20,750,000   2.9%   595,597   — 
MGF High Yield Fund   470,000   *   13,490   — 
NFJ DIV, INT, & Prem Strategy   9,000,000   1.2%   258,331   — 
Nicholas Applegate U.S. Convertible Fund   1,105,000   *   31,717   — 
Nuveen Preferred & Convertible Fund JQC   4,280,000   *   122,850   — 
Nuveen Preferred & Convertible Income Fund JPC   3,035,000   *   87,115   — 
Occidental Petroleum   366,000   *   10,505   — 
OZ Special Funding (OZMD) LP   9,876,000   1.3%   283,475   — 
Police & Fire Retirement System of the City of Detroit   637,000   *   18,284   — 
Polygon Global Opportunities Master Fund   25,000,000   3.4%   717,587   — 
Pro-Mutual   1,003,000   *   28,789   — 
Rampart Enhanced Covertible Investors, LLC   224,000   *   6,429   — 
San Diego City Retirement System   1,175,000   *   33,726   — 
San Diego Employees Retirement Assoc.   1,025,000   *   29,421   — 
San Francisco City & County ERS   1,570,000   *   45,064   — 
The City University of New York   159,000   *   4,563   — 
The Income Fund of America, Inc.   72,600,000   10.0%   2,083,874   58,831 
Trustmark Insurance Co.   426,000   *   12,227   — 
US Bank FBO Essentia Health Systems   70,000   *   2,009   — 
Total  $ 328,378,000   45.2%  9,425,576   58,831 
 

 

* Less than 1%.
(a) Reflects the number of shares of UAL common stock beneficially owned prior to the offering (excluding shares of UAL common

stock issuable upon conversion of the notes).
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PLAN OF DISTRIBUTION
 

The selling securityholders and their successors, which term includes their transferees, pledgees or donees or their successors, may
sell the notes and shares of UAL common stock issuable upon conversion of the notes or in payment of accrued interest on the notes
directly to purchasers or through underwriters, broker-dealers or agents, who may receive compensation in the form of discounts,
concessions or commissions from the selling securityholders or the purchasers. These discounts, concessions or commissions as to any
particular underwriter, broker-dealer or agent may be in excess of those customary in the types of transactions involved.
 

The notes and the UAL common stock may be sold in one or more transactions at:
 

 •    fixed prices;
 

 •    prevailing market prices at the time of sale;
 

 •    prices related to the prevailing market prices;
 

 •    varying prices determined at the time of sale; or
 

 •    negotiated prices.
 

These sales may be effected in transactions:
 

 •    on any national securities exchange or quotation service on which the notes or the UAL common stock may be listed or
quoted at the time of sale, including Nasdaq in the case of the UAL common stock;

 

 •    in the over-the-counter market;
 

 •    otherwise than on such exchanges or services or in the over-the-counter market;
 

 •    through the writing of options (including the issuance by the selling securityholders of derivative securities), whether the
options or such other derivative securities are listed on an options or other exchange or otherwise;

 

 •    through the settlement of short sales; or
 

 •    through any combination of the foregoing.
 

These transactions may include block transactions or crosses. Crosses are transactions in which the same broker acts as agent on
both sides of the trade.
 

In connection with the sale of the notes and the UAL common stock or otherwise, the selling securityholders may enter into
hedging transactions with broker-dealers or other financial institutions. These broker-dealers or financial institutions may in turn engage in
short sales of the notes or the UAL common stock in the course of hedging the positions they assume with selling securityholders. The
selling securityholders may also sell the notes and the UAL common stock short and deliver these securities to close out such short
positions, or loan or pledge the notes or the UAL common stock to broker-dealers that in turn may sell these securities. The selling
securityholders may enter into option or other transactions with broker-dealers or other financial institutions that require the delivery to the
broker-dealer or other financial institution of the notes or the UAL common stock, which the broker-dealer or other financial institution may
resell pursuant to this prospectus. The selling securityholders may also enter into transactions in which a broker-dealer makes purchases as a
principal for resale for its own account or through other types of transactions.
 

The aggregate proceeds to the selling securityholders from the sale of the notes or the UAL common stock offered by them hereby
will be the purchase price of the notes or UAL common stock less discounts and commissions, if any. Each of the selling securityholders
reserves the right to accept and, together with their agents from time to time, to reject, in whole or in part, any proposed purchase of notes
or UAL common stock to be made directly or through agents. We will not receive any of the proceeds from this offering.
 

Outstanding UAL common stock is listed for trading on Nasdaq. Although the notes issued in the initial placement are eligible for
trading on the PORTAL market, notes sold using this prospectus will no longer be eligible
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for trading in the PORTAL market. UAL does not intend to list the notes for trading on any national securities exchange or on Nasdaq and
can give no assurance about the development of any trading market for the notes.
 

In order to comply with the securities laws of some states, if applicable, the notes and the UAL common stock may be sold in these
jurisdictions only through registered or licensed brokers or dealers. In addition, in some states the notes may not be sold unless they have
been registered or qualified for sale or an exemption from registration or qualification requirements is available and is complied with.
 

The selling securityholders and any broker-dealers or agents that participate in the sale of the notes and the UAL common stock
may be deemed to be “underwriters” within the meaning of the Securities Act. Profits on the sale of the notes and the UAL common stock
by selling securityholders and any discounts, commissions or concessions received by any broker-dealers or agents may be deemed to be
underwriting discounts and commissions under the Securities Act. Selling securityholders who are deemed to be “underwriters” within the
meaning of the Securities Act will be subject to the prospectus delivery requirements of the Securities Act. To the extent the selling
securityholders may be deemed to be “underwriters”, they may be subject to statutory liabilities, including, but not limited to, Sections 11,
12 and 17 of the Securities Act.
 

The selling securityholders and any other person participating in a distribution will be subject to applicable provisions of the
Exchange Act and the rules and regulations thereunder. Regulation M of the Exchange Act may limit the timing of purchases and sales of
any of the securities by the selling securityholders and any other person. In addition, Regulation M may restrict the ability of any person
engaged in the distribution of the securities to engage in market-making activities with respect to the particular securities being distributed
for a period of up to five business days before the distribution. The selling securityholders have acknowledged that they understand their
obligations to comply with the provisions of the Exchange Act and the rules thereunder relating to stock manipulation, particularly
Regulation M, and have agreed that they will not engage in any transaction in violation of such provisions.
 

To our knowledge, there are currently no plans, arrangements or understandings between any selling securityholder and any
underwriter, broker-dealer or agent regarding the sale of the notes and the UAL common stock by the selling securityholders.
 

A selling securityholder may decide not to sell any notes or UAL common stock described in this prospectus. We cannot assure you
that any selling securityholder will use this prospectus to sell any or all of the notes or the UAL common stock. Any securities covered by
this prospectus which qualify for sale pursuant to Rule 144 or Rule 144A of the Securities Act may be sold under Rule 144 or Rule 144A
rather than pursuant to this prospectus. In addition, a selling securityholder may transfer, devise or gift the notes and the UAL common
stock by other means not described in this prospectus.
 

With respect to a particular offering of the notes and the UAL common stock, to the extent required, an accompanying prospectus
supplement or, if appropriate, a post-effective amendment to the registration statement of which this prospectus is a part will be prepared
and will set forth the following information:
 

 •    the specific notes or UAL common stock to be offered and sold;
 

 •    the names of the selling securityholders;
 

 •    the respective purchase prices and public offering prices and other material terms of the offering;
 

 •    the names of any participating agents, broker-dealers or underwriters; and
 

 •    any applicable commissions, discounts, concessions and other items constituting compensation from the selling
securityholders.

 

We entered into the registration rights agreement for the benefit of holders of the notes to register their notes and the UAL common
stock issuable upon conversion of the notes or in payment of accrued interest on the notes under applicable federal and state securities laws
under certain circumstances and at certain times. The registration rights agreement provides that the selling securityholders and any
underwriter, dealer or selling agent, on the one hand, and UAL and United, on the other hand, will indemnify each other and the respective
directors, officers and controlling persons of such parties against specific liabilities in connection with the offer and sale of the
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notes and the UAL common stock, including liabilities under the Securities Act, or will be entitled to contribution in connection with those
liabilities. We will pay all of our expenses and specified expenses incurred by the selling securityholders incidental to the registration,
offering and sale of the notes and the UAL common stock to the public, but each selling securityholder will be responsible for payment of
commissions, concessions, fees and discounts of underwriters, broker-dealers and agents.
 

LEGAL MATTERS
 

The validity of the securities offered by this prospectus will be passed upon by Cravath, Swaine & Moore LLP.
 

EXPERTS
 

The consolidated financial statements and the related financial statement schedule, and management’s report on the effectiveness of
internal control over financial reporting incorporated in this prospectus by reference to the UAL Annual Report on Form 10-K have been
audited by Deloitte & Touche LLP, an independent registered public accounting firm, as stated in their reports (which reports (1) express an
unqualified opinion on the consolidated financial statements and financial statement schedule and include explanatory paragraphs referring
to UAL’s emergence from bankruptcy, and changes in accounting for share based payments, and the method of accounting for and the
disclosures regarding pension and postretirement benefits, (2) express an unqualified opinion on management’s assessment regarding the
effectiveness of internal control over financial reporting and (3) express an adverse opinion on the effectiveness of internal control over
financial reporting), which are incorporated herein by reference, and have been so incorporated in reliance upon the reports of such firm
given upon their authority as experts in accounting and auditing.
 

The consolidated financial statements and the related financial statement schedule incorporated in this prospectus by reference to
the United Annual Report on Form 10-K have been audited by Deloitte & Touche LLP, an independent registered public accounting firm, as
stated in their report (which report expresses an unqualified opinion and includes explanatory paragraphs relating to United’s emergence
from bankruptcy, and changes in accounting for share based payments, and the method of accounting for and the disclosures regarding
pension and postretirement benefits), which is incorporated herein by reference, and have been so incorporated in reliance upon the report
of such firm given upon their authority as experts in accounting and auditing.
 

WHERE YOU CAN FIND MORE INFORMATION
 

We file annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and copy any
reports, statements or other information that we file at the SEC’s public reference room at 100 F Street, NE, Room 1580, Washington, D.C.
20549. Please call the SEC at 1-800-SEC-0330 for further information on the public reference room in Washington, D.C. and in other
locations. Our SEC filings are also available to the public from commercial document retrieval services and at the Internet website
maintained by the SEC at http://www.sec.gov. Copies of documents filed by us with the SEC are also available at the offices of the New
York Stock Exchange, 20 Broad Street, New York, NY 10005.
 

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE
 

We have filed a registration statement on Form S-3 under the Securities Act with the SEC to register the notes, the related guarantee
and the shares of UAL common stock offered by this prospectus. This prospectus does not contain all the information contained in the
registration statement because certain parts of the registration statement are omitted in accordance with the rules and regulations of the SEC.
The registration statement and the documents filed as exhibits to the registration statement are available for inspection and copying as
described above.
 

The SEC allows us to “incorporate by reference” information into this prospectus, which means that we can disclose important
information to you by referring you to another document separately filed with the SEC. The information incorporated by reference is
deemed to be part of this prospectus, except for any information superseded by information contained directly in this prospectus. This
prospectus incorporates by reference the documents set forth below that we have previously filed with the SEC. These documents contain
important information about us.
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UAL Corporation Filings  Period Covered or Date Filed
 

Annual Report on Form 10-K  Year ended December 31, 2006
   
Current Reports on Form 8-K (other than the portions not deemed to
be filed)

 

Filed on February 5, 2007
Filed on March 26, 2007
Filed on March 26, 2007

   
Proxy Statement on Schedule 14A  Filed on March 26, 2007
   
The description of UAL common stock contained in the Registration
Statement on Form 8-A filed with the SEC on February 1, 2006 (File
No. 001-06033) and any amendments or reports that update such
description.  

 

 
   

United Air Lines, Inc. Filings  Period Covered or Date Filed
 

Annual Report on Form 10-K  Year ended December 31, 2006
 

We also incorporate by reference additional documents that UAL or United may file with the SEC under Section 13(a), 13(c), 14 or
15(d) of the Exchange Act after the date of this prospectus and before the termination of this offering. The additional documents so
incorporated include periodic reports, such as Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on
Form 8-K (other than the portions of those documents not deemed to be filed), as well as proxy statements.
 

You may obtain any of the documents incorporated by reference through us or the SEC or its Internet website, as described above.
Documents incorporated by reference are available from us without charge, excluding all exhibits unless specifically incorporated by
reference as an exhibit to this prospectus. You may obtain documents incorporated by reference into this prospectus by requesting them in
writing or by telephone from us at the following address:
 

UAL Corporation
77 West Wacker Drive
Chicago, Illinois 60601
(312) 997-8000

 

We have not authorized anyone to give any information or make any representation about the offering or us that is different
from, or in addition to, that contained in this prospectus or in any of the materials that have been incorporated in this prospectus.
Therefore, if anyone does give you information of this sort, you should not rely on it. If you are in a jurisdiction where offers to
exchange or sell, or solicitations of offers to exchange or purchase, the securities offered by this prospectus are unlawful, or if you
are a person to whom it is unlawful to direct these types of activities, then the offer presented in this prospectus does not extend to
you. The information contained in this prospectus speaks only as of the date of this prospectus unless the information specifically
indicates that another date applies.
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PART II
 

INFORMATION NOT REQUIRED IN PROSPECTUS
 

Item 14. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION
 

The following table sets forth the estimated expenses, all of which are to be paid by us, in connection with the sale and distribution
of the securities being registered:
 
     

SEC filing fee  $ 22,790 
Legal fees and expenses (other than for counsel for selling securityholders)   25,000 
Accounting fees and expenses   15,000 
Printing expenses   11,000 
     

Total  $ 73,790 
     

 

Item 15. INDEMNIFICATION OF DIRECTORS AND OFFICERS
 

Section 145(a) of the Delaware General Corporation Law (the ”DGCL”) provides in relevant part that a corporation may indemnify
any person who was or is a party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding,
whether civil, criminal, administrative or investigative (other than an action by or in the right of the corporation) by reason of the fact that
such person is or was a director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a
director or officer of another corporation, partnership, joint venture, trust or other enterprise, against expenses (including attorneys’ fees),
judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in connection with such action, suit or
proceeding if such person acted in good faith and in a manner such person reasonably believed to be in or not opposed to the best interests
of the corporation and, with respect to any criminal action or proceeding, had no reasonable cause to believe such person’s conduct was
unlawful.
 

Section 145(b) of the DGCL provides in relevant part that a corporation may indemnify any person who was or is a party or is
threatened to be made a party to any threatened, pending or completed action or suit by or in the right of the corporation to procure a
judgment in its favor by reason of the fact that the person is or was a director, officer, employee or agent of the corporation, or is or was
serving at the request of the corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or
other enterprise against expenses (including attorneys’ fees) actually and reasonably incurred by the person in connection with the defense
or settlement of such action or suit if the person acted in good faith and in a manner the person reasonably believed to be in or not opposed
to the best interests of the corporation and except that no indemnification shall be made in respect of any claim, issue or matter as to which
such person shall have been adjudged to be liable to the corporation unless and only to the extent that the Court of Chancery or the court in
which such action or suit was brought shall determine upon application that, despite the adjudication of liability but in view of all the
circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses which the Court of Chancery or such
other court shall deem proper.
 

The restated certificate of incorporation of each of UAL and United generally provides that each of UAL and United will indemnify
its respective directors and officers to the fullest extent permitted by law; provided that except as provided in the following paragraph, UAL
and United will indemnify any person seeking indemnification in connection with a proceeding (or part thereof) initiated by such person
only if such proceeding (or part thereof) was authorized by the Board of Directors. Furthermore, neither UAL nor United will be obligated
to indemnify a director or officer for costs and expenses relating to proceedings (or any part thereof) instituted against UAL or United,
respectively, by such director or officer (other than proceedings pursuant to which such director, officer, or employee is seeking to enforce
such director’s, officer’s, or employee’s indemnification rights hereunder). The right to indemnification includes the right to be paid the
expenses incurred in defending any such proceeding in advance of its final disposition; provided, however, that if the DGCL requires the
payment of such expense incurred by a director or officer in such capacity in advance of the final disposition of a proceeding, it shall be
made only upon delivery of an undertaking, by or on behalf of such director or officer, to repay all amounts so advanced if it shall
ultimately be determined that such director or officer is not entitled to be indemnified.
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If UAL or United do not pay a claim for indemnification in full within thirty days after a written claim has been received by it, the
claimant may at any time thereafter bring suit to recover the unpaid amount of the claim and, if successful in whole or in part, the claimant
shall be entitled to be paid also the expense of prosecuting such claim. It shall be a defense to any such action (other than an action brought
to enforce a claim for expenses incurred in defending any proceeding in advance of its final disposition where the required undertaking, if
any is required, has been tendered to UAL or United) that the claimant has not met the standards of conduct which make it permissible
under the DGCL for UAL or United to indemnify the claimant for the amount claimed, but the burden of proving such defense shall be on
UAL or United. Neither the failure by UAL or United (including by its Board of Directors, independent legal counsel or stockholders) to
have made a determination prior to the commencement of such action that indemnification of the claimant is proper in the circumstances
because he or she has met the applicable standard of conduct set forth in the DGCL, nor an actual determination by UAL or United
(including by its Board of Directors, independent legal counsel, or stockholders) that the claimant has not met such applicable standard of
conduct, shall be a defense to the action or create a presumption that the claimant has not met the applicable standard of conduct.
 

The restated certificate of incorporation of each of UAL and United also provides for the limitation of liability set forth in
Section 102(b)(7) of the DGCL, which permits a corporation to provide in its certificate of incorporation that a director of the corporation
shall not be personally liable to the corporation or its stockholders for monetary damages for breach of fiduciary duty as a director, except
for liability (i) for any breach of the director’s duty of loyalty to the corporation or its stockholders, (ii) for acts or omissions not in good
faith or which involve intentional misconduct or a knowing violation of law, (iii) under Section 174 of the DGCL or (iv) for any transaction
from which the director derived an improper personal benefit.
 

The restated certificate of incorporation of each of UAL and United allows each of UAL and United, respectively, to maintain
insurance, at its expense, to protect itself and any director, officer, employee or agent of the respective corporation or another corporation,
partnership, joint venture, trust or other enterprise against any expense, liability or loss, whether or not the corporation would have the
power to indemnify such person against such expense, liability or loss under the DGCL. Section 145(g) of the DGCL provides that a
corporation shall have power to purchase and maintain insurance on behalf of any person who is or was a director, officer, employee or
agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise against any liability asserted against such person and incurred by such
person in any such capacity, or arising out of such person’s status as such, whether or not the corporation would have the power to
indemnify such person against such liability under that section. UAL maintains a policy which provides liability insurance for directors and
officers of UAL and its subsidiaries.
 

The right to indemnification set forth in the restated certificate of incorporation of each of UAL and United is not exclusive of any
other right which any person may have or acquire under any statute, any provision of the restated certificate of incorporation or bylaws of
each of UAL or United, agreement, vote of stockholders or disinterested directors or otherwise.
 

The employment agreement of each of Mr. Tilton and Mr. McDonald provide that UAL and United shall maintain, for the benefit of
each of Mr. Tilton and Mr. McDonald, director and officer liability insurance in form at least as comprehensive as, and in an amount that is
at least equal to, that maintained for UAL and United officers and directors on the respective effective date of each agreement. In addition,
the employment agreement of each of Mr. Tilton and Mr. McDonald provides for indemnification against liability as an officer or director of
UAL and United and any subsidiary or affiliate to the maximum extent permitted by applicable law. These rights shall continue so long as
Mr. Tilton and Mr. McDonald may be subject to such liability, whether or not the employment agreement of Mr. Tilton or Mr. McDonald
may have terminated prior thereto.
 

Item 16. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES
 

(a) Exhibits. The exhibits required to be filed as part of this registration statement are listed in the attached Exhibit Index.
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Item 17. UNDERTAKINGS
 

Each undersigned registrant hereby undertakes:
 

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
 

(i) To include any prospectus required by section 10(a)(3) of the Securities Act;
 

(ii) To reflect in the prospectus any facts or events arising after the effective date of this registration statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the
information set forth in this registration statement. Notwithstanding the foregoing, any increase or decrease in volume of
securities offered (if the total dollar value of securities offered would not exceed that which was registered) and any deviation
from the low or high end of the estimated maximum offering range may be reflected in the form of prospectus filed with the
Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than 20 percent
change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective
registration statement; and

 

(iii) To include any material information with respect to the plan of distribution not previously disclosed in this
registration statement or any material change to such information in this registration statement;

 

provided, however, that the undertakings set forth in subparagraphs (i), (ii) and (iii) above do not apply if the information required to be
included in a post-effective amendment by those subparagraphs is contained in reports filed with or furnished to the Commission by the
registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in this
registration statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is part of the registration statement.
 

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed
to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to
be the initial bona fide offering thereof.
 

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold
at the termination of the offering.
 

(4) That, for the purpose of determining liability under the Securities Act to any purchaser:
 

(i) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration
statement as of the date the filed prospectus was deemed part of and included in the registration statement; and

 

(ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in
reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the
information required by Section 10(a) of the Securities Act shall be deemed to be part of and included in the registration statement
as of the earlier of the date such form of prospectus is first used after effectiveness or the date of the first contract of sale of
securities in the offering described in the prospectus. As provided in Rule 430B, for liability purposes of the issuer and any person
that is at that date an underwriter, such date shall be deemed to be a new effective date of the registration statement relating to the
securities in the registration statement to which that prospectus relates, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in a registration statement or
prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into
the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of
sale prior to such effective date, supersede or modify any statement that was made in the registration statement or prospectus that
was part of the registration statement or made in any such document immediately prior to such effective date.
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(iii) If the registrant is subject to Rule 430C, each prospectus filed pursuant to Rule 424(b) as part of a registration
statement relating to an offering, other than registration statements relying on Rule 430B or other than prospectuses filed in
reliance on Rule 430A, shall be deemed to be part of and included in the registration statement as of the date it is first used after
effectiveness. Provided, however, that no statement made in a registration statement or prospectus that is part of the registration
statement or made in a document incorporated or deemed incorporated by reference into the registration statement or prospectus
that is part of the registration statement will, as to a purchaser with a time of contract of sale prior to such first use, supersede or
modify any statement that was made in the registration statement or prospectus that was part of the registration statement or made
in any such document immediately prior to such date of first use.

 

(5) That, for the purpose of determining liability of the registrant under the Securities Act to any purchaser in the initial distribution
of the securities, the undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this
registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold
to such purchaser by means of any of the following communications, the undersigned registrant will be a seller to the purchaser and will be
considered to offer or sell such securities to such purchaser:
 

(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed
pursuant to Rule 424;

 

(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or
referred to by the undersigned registrant;

 

(iii) The portion of any other free writing prospectus relating to the offering containing material information about the
undersigned registrant or its securities provided by or on behalf of the undersigned registrant; and

 

(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.
 

(6) That, for purposes of determining any liability under the Securities Act of 1933, each filing of the registrant’s annual report
pursuant to section 13(a) or section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee benefit
plan’s annual report pursuant to section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration
statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at
that time shall be deemed to be the initial bona fide offering thereof.
 

(7) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling
persons of the registrant pursuant to the provisions described under Item 15 of the registration statement, or otherwise, the registrant has
been advised that in the opinion of the SEC such indemnification is against public policy as expressed in the Securities Act and is, therefore,
unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the registrant of expenses
incurred or paid by a director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is
asserted by such director, officer or controlling person, in connection with the securities being registered, the registrant will, unless in the
opinion of our counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question
whether such indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final adjudication
of such issue.
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SIGNATURES
 

Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf
by the undersigned, thereunto duly authorized, in Chicago, Illinois, on this 23rd day of April, 2007.

 

UAL CORPORATION,
 

  by

 

          /s/  Frederic F. Brace
Name: Frederic F. Brace

 Title: Executive Vice President and Chief Financial Officer  
POWER OF ATTORNEY

 

The officers and directors of UAL Corporation whose signatures appear below hereby constitute and appoint Glenn F. Tilton and
Frederic F. Brace, or either of them, to act severally as attorneys-in-fact and agents, with power of substitution and resubstitution, for each
of them in any and all capacities, to sign any amendments to this report and to file the same, with exhibits thereto, and other documents in
connection therewith, with the Securities and Exchange Commission, hereby ratifying and confirming all that said attorneys-in-fact, or
substitute or substitutes, may do or cause to be done by virtue hereof.
 

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed below by the
following persons in the capacities and on the dates indicated.
 
       

Signatures  Title  Date
 

/s/  Glenn F. Tilton
Glenn F. Tilton

 

Chairman of the Board, President
and Chief Executive Officer
(Principal Executive Officer)  

April 23, 2007

     
/s/  Frederic F. Brace

Frederic F. Brace

 

Executive Vice President
and Chief Financial Officer

(Principal Financial and
Accounting Officer)  

April 23, 2007

     
/s/  Richard J. Almeida

Richard J. Almeida  
Director

 
April 23, 2007

     
/s/  Mark A. Bathurst

Mark A. Bathurst  
Director

 
April 23, 2007

     
/s/  Mary K. Bush

Mary K. Bush  
Director

 
April 23, 2007

     
/s/  Stephen R. Canale

Stephen R. Canale  
Director

 
April 23, 2007
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/s/  W. James Farrell
W. James Farrell  

Director
 

April 23, 2007

     
/s/  Walter Isaacson

Walter Isaacson  
Director

 
April 23, 2007

     
/s/  Robert D. Krebs

Robert D. Krebs  
Director

 
April 23, 2007

     
/s/  Robert S. Miller, Jr.

Robert S. Miller, Jr.  
Director

 
April 23, 2007

     
/s/  James J. O’Connor

James J. O’Connor  
Director

 
April 23, 2007

     
/s/  David J. Vitale

David J. Vitale  
Director

 
April 23, 2007

     
/s/  John H. Walker

John H. Walker  
Director

 
April 23, 2007
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SIGNATURES
 

Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf
by the undersigned, thereunto duly authorized in Chicago, Illinois, on this 23rd day of April, 2007.

 

UNITED AIR LINES, INC.
 

  by

 

          /s/  Frederic F. Brace
Name: Frederic F. Brace

 Title: Executive Vice President and Chief Financial Officer  

POWER OF ATTORNEY
 

The officers and directors of United Air Lines, Inc. whose signatures appear below hereby constitute and appoint Glenn F. Tilton
and Frederic F. Brace, or either of them, to act severally as attorneys-in-fact and agents, with power of substitution and resubstitution, for
each of them in any and all capacities, to sign any amendments to this report and to file the same, with exhibits thereto, and other
documents in connection therewith, with the Securities and Exchange Commission, hereby ratifying and confirming all that said
attorneys-in-fact, or substitute or substitutes, may do or cause to be done by virtue hereof.
 

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed below by the
following persons in the capacities and on the dates indicated.
 
       

Signatures  Title  Date
 

/s/  Glenn F. Tilton
Glenn F. Tilton

 

Chairman of the Board, President
and Chief Executive Officer
(Principal Executive Officer)  

April 23, 2007

     
/s/  Frederic F. Brace

Frederic F. Brace
 

Executive Vice President
and Chief Financial Officer
(Principal Financial Officer)  

April 23, 2007

     
/s/  David M. Wing

David M. Wing  
Vice President and Controller
(Principal Accounting Officer)  

April 23, 2007

     
/s/  Peter D. McDonald

Peter D. McDonald  
Director

 
April 23, 2007

     
/s/  John P. Tague

John P. Tague  
Director

 
April 23, 2007
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EXHIBIT INDEX

 
     

Exhibit Description
 

 *4.1
 

Restated Certificate of Incorporation of UAL Corporation (filed as Exhibit 3.1 to UAL’s Form 8-K filed on February 1, 2006,
Commission file number 1-6033, and incorporated herein by reference)

     
 *4.2

 
Amended and Restated Bylaws of UAL Corporation (filed as Exhibit 3.2 to UAL’s Form 8-K filed on February 1, 2006,
Commission file number 1-6033, and incorporated herein by reference)

     
 *4.3

 

Indenture, dated as of July 25, 2006, between UAL Corporation, as issuer, United Air Lines, Inc., as guarantor, and The Bank of
New York Trust Company, N.A., as trustee (filed as Exhibit 4.1 to UAL’s Form 8-K filed on July 27, 2006, Commission file
number 1-6033, and incorporated herein by reference)

     
 4.4

 
Registration Rights Agreement dated July 25, 2006, between UAL Corporation, as issuer, United Airlines Lines, Inc., as
guarantor, and Goldman, Sachs & Co.

     
 4.5  Specimen Certificate of UAL Corporation common stock

     
 5.1  Opinion of Cravath, Swaine & Moore LLP regarding the validity of the securities being registered in this registration statement

     
 12.1  Computation of Ratio of Earnings to Fixed Charges

     
 23.1  Consent of Deloitte & Touche LLP, independent registered public accounting firm of UAL Corporation

     
 23.2  Consent of Deloitte & Touche LLP, independent registered public accounting firm of United Air Lines, Inc.

     
 23.3  Consent of Cravath, Swaine & Moore LLP (included in Exhibit 5.1)

     
 24.1  Powers of Attorney (included on signature pages of this registration statement)

     
 25.1

 
Statement of Eligibility on Form T-1 under the Trust Indenture Act of 1939, as amended, of The Bank of New York Trust
Company, N.A., as trustee

 

* Previously Filed



 

EXHIBIT 4.4

UAL Corporation

4.50% Senior Limited-Subordination Convertible Notes due 2021

Registration Rights Agreement

July 25, 2006

Goldman, Sachs & Co.
85 Broad Street
New York, New York 10004

Ladies and Gentlemen:

This Agreement is entered into in connection with the sale by Goldman, Sachs & Co. (the “Seller”) of 4.50% Senior Limited-Subordination Convertible Notes
due 2021 issued by UAL Corporation (the “Securities”), a Delaware corporation (the “Issuer”), and guaranteed by United Air Lines, Inc., a Delaware
corporation (the “Guarantor”). The Issuer and the Guarantor hereby agree with the Seller for the benefit of Holders (as defined herein) from time to time of the
Registrable Securities (as defined herein) as follows:

     1. Definitions.

     (a) As used in this Agreement, the following defined terms shall have the following meanings:

     “Affiliate” of any specified person means any other person which, directly or indirectly, is in control of, is controlled by, or is under common control with
such specified person. For purposes of this definition, control of a person means the power, direct or indirect, to direct or cause the direction of the management
and policies of such person whether by contract or otherwise; and the terms “controlling” and “controlled” have meanings correlative to the foregoing.

     “Commission” means the United States Securities and Exchange Commission, or any other federal agency at the time administering the Exchange Act or the
Securities Act, whichever is the relevant statute for the particular purpose.

     “Common Stock” means the Issuer’s common stock, par value $0.01 per share together with any associated preferred share purchase rights.

     “DTC” means The Depository Trust Company.

     “Effective Failure” has the meaning assigned thereto in Section 7(b) hereof.
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     “Effectiveness Period” has the meaning assigned thereto in Section 2(b)(i) hereof.

     “Effective Time” means the time at which the Commission declares the Shelf Registration Statement effective or at which the Shelf Registration Statement
otherwise becomes effective.

     “Electing Holder” has the meaning assigned thereto in Section 3(a)(iii) hereof.

     “Exchange Act” means the United States Securities Exchange Act of 1934, as amended.

     “Guarantor” has the meaning assigned thereto in the preamble hereof.

     “Holder” means any person that is the record owner of Registrable Securities (and includes any person that has a beneficial interest in any Registrable
Security in book-entry form).

     “Indenture” means the Indenture, dated as of July 25, 2006, among the Issuer, the Guarantor and the Trustee, as amended and supplemented from time to
time in accordance with its terms.

     “Liquidated Damages” has the meaning assigned thereto in Section 7(a) hereof.

     “Managing Underwriters” means the investment banker or investment bankers and manager or managers that shall administer an underwritten offering, if
any, conducted pursuant to Section 6 hereof.

     “NASD Rules” means the Rules of the National Association of Securities Dealers, Inc., as amended from time to time.

     “Notice and Questionnaire” means a Notice of Registration Statement and Selling Securityholder Questionnaire substantially in the form of Appendix A
hereto.

     The term “person” means an individual, partnership, corporation, trust or unincorporated organization, or a government or agency or political subdivision
thereof.

     “Prospectus” means the prospectus (including, without limitation, any preliminary prospectus, any final prospectus and any prospectus that discloses
information previously omitted from a prospectus filed as part of an effective registration statement in reliance upon Rule 430A under the Securities Act)
included in the Shelf Registration Statement, as amended or supplemented by any prospectus supplement with respect to the terms of the offering of any portion
of the Registrable Securities covered by the Shelf Registration Statement and by all other amendments and supplements to such prospectus, including all
material incorporated by reference in such prospectus and all documents filed after the date of such prospectus by the Issuer under the Exchange Act and
incorporated by reference therein.

     “Registrable Securities” means all or any portion of the Securities and the Shares; provided, however, that a security ceases to be a Registrable Security
when it is no longer a Restricted Security.

     “Registration Default” has the meaning assigned thereto in Section 7(a) hereof.

     “Restricted Security” means any Security or Share unless it (i) has been sold in a transaction registered under the Securities Act, in a manner contemplated by
the Shelf Registration Statement, (ii) has been transferred in compliance with Rule 144 under the Securities Act (or any successor provision thereto) or is
transferable pursuant to paragraph (k) of such Rule 144 (or any successor provision
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thereto) or (iii) has otherwise been transferred and a new Security or Share not subject to transfer restrictions under the Securities Act has been delivered by or
on behalf of the Issuer in accordance with the Indenture.

     “Rules and Regulations” means the published rules and regulations of the Commission promulgated under the Securities Act or the Exchange Act, as in
effect at any relevant time.

     “Securities” has the meaning assigned thereto in the preamble hereof. For the avoidance of doubt, references to the Securities include the guarantee of the
Guarantor included therein.

     “Securities Act” means the United States Securities Act of 1933, as amended.

     “Seller” has the meaning assigned thereto in the preamble hereof.

     “Shares” means the shares of Common Stock issuable upon conversion of any Securities or in payment of accrued interest in respect of any Securities.

     “Shelf Registration” means a registration effected pursuant to Section 2 hereof.

     “Shelf Registration Statement” means a “shelf” registration statement filed under the Securities Act providing for the registration of, and the sale on a
continuous or delayed basis by the Holders of, all of the Registrable Securities pursuant to Rule 415 under the Securities Act and/or any similar rule that may be
adopted by the Commission, filed by the Issuer and the Guarantor pursuant to the provisions of Section 2 of this Agreement, including the Prospectus contained
therein, any amendments and supplements to such registration statement, including post-effective amendments, and all exhibits and all material incorporated by
reference in such registration statement.

     “Trust Indenture Act” means the Trust Indenture Act of 1939, or any successor thereto, and the rules, regulations and forms promulgated thereunder, as the
same shall be amended from time to time.

     “Trustee” means the Bank of New York Trust Company, N.A.

     The term “underwriter” means any underwriter of Registrable Securities in connection with an offering thereof under a Shelf Registration Statement.

     (b) Wherever there is a reference in this Agreement to a percentage of the “principal amount” of Registrable Securities or to a percentage of Registrable
Securities, Common Stock constituting Registrable Securities shall be treated as representing the principal amount of Securities that would be required to be
converted in order to receive such number of shares of Common Stock applying the Conversion Price (as defined in the Indenture) at that time.

     2. Shelf Registration.

     (a) The Issuer and the Guarantor shall use its best efforts to file with the Commission, no later than May 1, 2007, a Shelf Registration Statement relating to
the offer and sale of the Registrable Securities by the Holders from time to time in accordance with the methods of distribution elected by such Holders and set
forth in such Shelf Registration Statement Such Shelf Registration Statement shall
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be an “automatic shelf registration statement” within the meaning of Rule 405 under the Securities Act if the Issuer and Guarantor are eligible under the
Securities Act to use an automatic shelf registration statement at such time. If such Shelf Registration Statement is not an automatic shelf registration statement,
each of the Issuer and the Guarantor shall use its commercially reasonable best efforts to cause such Shelf Registration Statement to be declared effective under
the Securities Act within 90 calendar days following such filing; provided, however, that the Issuer may, upon written notice to all Holders, postpone having the
Shelf Registration Statement declared effective for a reasonable period not to exceed 90 days if the Issuer or the Guarantor possesses material non-public
information, the disclosure of which would have a material adverse effect on the Issuer and its subsidiaries taken as a whole or the Guarantor and its subsidiaries
taken as a whole; provided, further, however, that no Holder shall be entitled to be named as a selling securityholder in the Shelf Registration Statement or to use
the Prospectus forming a part thereof for resales of Registrable Securities unless such Holder is an Electing Holder.

     (b) Each of the Issuer and the Guarantor shall use its commercially reasonable best efforts:

     (i) to keep the Shelf Registration Statement continuously effective under the Securities Act in order to permit the Prospectus forming a part thereof to be
usable by Holders until the earliest of (1) the first date on which no Registrable Securities are outstanding; (2) the expiration of the period referred to in Rule
144(k) under the Securities Act with respect to all Registrable Securities held by Persons that are not Affiliates of the Issuer or the Guarantor; and (3) two
years from July 25, 2006 (such period being referred to herein as the “Effectiveness Period”);

     (ii) after the Effective Time, promptly upon the request of any Holder of Registrable Securities that is not an Electing Holder but subsequently returns a
completed and signed Notice and Questionnaire to the Issuer in accordance with Section 3(a)(ii) hereof, to takes such requested actions as are reasonable and
customary for the purpose of enabling such Holder to use the Prospectus forming a part thereof for resales of Registrable Securities, including, without
limitation, taking any such action necessary to identify such Holder as a selling securityholder in the Shelf Registration Statement; provided, however, that the
Issuer and Guarantor shall be under no obligation to complete more than one filing (whether in the form of a prospectus supplement, post-effective
amendment to the Registration Statement or Current Report on Form 8-K) for such purpose in any quarter unless the principal amount of Registrable
Securities the Holders of which have returned a completed and signed Notice and Questionnaire but are not yet identified in the Prospectus exceeds
$75,000,000.

     (iii) if at any time the Securities, pursuant to Article 12 of the Indenture, are convertible into securities other than Common Stock, to cause, or to cause any
successor under the Indenture to cause, such securities to be included in the Shelf Registration Statement no later than the date on which the Securities may
then be convertible into such securities.

The Issuer and the Guarantor shall be deemed not to have used their commercially reasonable best efforts to keep the Shelf Registration Statement effective
during the requisite period if the Issuer or the Guarantor voluntarily takes any action that would result in Holders of Registrable Securities covered thereby not
being able to offer and sell any of such Registrable Securities during that period, unless such action is (A)
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required by applicable law and the Issuer and the Guarantor thereafter promptly comply with the requirements of paragraph 3(j) below or (B) permitted pursuant
to Section 2(c) below.

     (c) The Issuer may suspend the use of the Prospectus for a period not to exceed 30 days in any 90-day period or an aggregate of 90 days in any 12-month
period if the Board of Directors of the Issuer or the Guarantor shall have determined in good faith that because of valid business reasons (not including
avoidance of the Issuer’s or Guarantor’s obligations hereunder), including the acquisition or divestiture of assets, pending corporate developments and similar
events, it is in the best interests of the Issuer or the Guarantor to suspend such use, and prior to suspending such use the Issuer provides the DTC and the Electing
Holders with written notice of such suspension, which notice need not specify the nature of the event giving rise to such suspension.

     3. Registration Procedures. In connection with the Shelf Registration Statement, until the termination of the Effectiveness Period, the following provisions
shall apply:

     (a) (i) Not less than 30 calendar days prior to the Effective Time, the Issuer shall mail the Notice and Questionnaire to the Holders of Registrable Securities
reasonably identifiable or known by it. No Holder shall be entitled to be named as a selling securityholder in the Shelf Registration Statement as of the Effective
Time, and no Holder shall be entitled to use the Prospectus forming a part thereof for resales of Registrable Securities at any time, unless such Holder has
returned a completed and signed Notice and Questionnaire to the Issuer by the deadline for response set forth therein; provided, however, Holders of Registrable
Securities shall have at least 28 calendar days from the date on which the Notice and Questionnaire is first mailed to such Holders to return a completed and
signed Notice and Questionnaire to the Issuer.

     (ii) After the Effective Time, the Issuer shall, upon the request of any Holder of Registrable Securities that is not then an Electing Holder, promptly send a
Notice and Questionnaire to such Holder. The Issuer and the Guarantor shall not be required to take any action to name such Holder as a selling
securityholder in the Shelf Registration Statement or to enable such Holder to use the Prospectus forming a part thereof for resales of Registrable Securities
until such Holder has returned a completed and signed Notice and Questionnaire to the Issuer.

     (iii) The term “Electing Holder” shall mean any Holder of Registrable Securities that has returned a completed and signed Notice and Questionnaire to the
Issuer in accordance with Section 3(a)(i) or 3(a)(ii) hereof.

     (b) The Issuer shall upon request furnish to each Electing Holder, prior to the Effective Time, a copy of the Shelf Registration Statement initially filed with
the Commission, and shall upon request furnish to such Holders, prior to the filing thereof with the Commission, copies of each amendment thereto and each
amendment or supplement, if any, to the Prospectus included therein, and shall use its commercially reasonable best efforts to take into account in each such
document, at the Effective Time or when so filed with the Commission, as the case may be, such comments as such Holders and their respective counsel
reasonably may propose.
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     (c) The Issuer and the Guarantor shall promptly take such action as may be necessary so that (i) each of the Shelf Registration Statement and any amendment
thereto and the Prospectus forming a part thereof and any amendment or supplement thereto (and each report or other document incorporated therein by
reference in each case) complies in all material respects with the Securities Act and the Exchange Act and the respective rules and regulations thereunder,
(ii) each of the Shelf Registration Statement and any amendment thereto does not, when it becomes effective, contain an untrue statement of a material fact or
omit to state a material fact required to be stated therein or necessary to make the statements therein not misleading and (iii) subject to Section 2(c) hereof, each
of the Prospectus forming a part of the Shelf Registration Statement, and any amendment or supplement to such Prospectus, does not at any time during the
Effectiveness Period include an untrue statement of a material fact or omit to state a material fact necessary in order to make the statements therein, in the light
of the circumstances under which they were made, not misleading.

     (d) The Issuer shall promptly advise each Electing Holder, and shall confirm such advice in writing if so requested by any such Electing Holder:

     (i) when a Shelf Registration Statement and any amendment thereto has been filed with the Commission and when a Shelf Registration Statement or any
post-effective amendment thereto has become effective, in each case making a public announcement thereof by release made to Reuters Economic Services
and Bloomberg Business News;

     (ii) of any request by the Commission for amendments or supplements to the Shelf Registration Statement or the Prospectus included therein or for
additional information;

     (iii) of the issuance by the Commission of any stop order suspending the effectiveness of the Shelf Registration Statement or the initiation of any
proceedings for such purpose;

     (iv) of the receipt by the Issuer or the Guarantor of any notification with respect to the suspension of the qualification of the securities included in the
Shelf Registration Statement for sale in any jurisdiction or the initiation of any proceeding for such purpose; and

     (v) of the occurrence of any event or the existence of any state of facts that requires the making of any changes in the Shelf Registration Statement or the
Prospectus included therein so that, as of such date, such Shelf Registration Statement and Prospectus do not contain an untrue statement of a material fact
and do not omit to state a material fact required to be stated therein or necessary to make the statements therein (in the case of the Prospectus, in the light of
the circumstances under which they were made) not misleading (which advice shall be accompanied by an instruction to such Holders to suspend the use of
the Prospectus until the requisite changes have been made but need not specify the nature of the event giving rise to such suspension).

     (e) The Issuer and the Guarantor shall use their commercially reasonable best efforts to prevent the issuance, and if issued to obtain the withdrawal at the
earliest possible time, of any order suspending the effectiveness of the Shelf Registration Statement.

     (f) The Issuer shall upon request furnish to each Electing Holder, without charge, at least one copy of the Shelf Registration Statement and all post-effective
amendments thereto, including financial
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statements and schedules, and, if such Electing Holder so requests in writing, all reports, other documents and exhibits that are filed with or incorporated by
reference in the Shelf Registration Statement as of the date of such request.

     (g) The Issuer shall, during the Effectiveness Period, deliver to each Electing Holder, without charge, as many copies of the Prospectus (including each
preliminary Prospectus) included in the Shelf Registration Statement and any amendment or supplement thereto as such Electing Holder may reasonably request;
and the Issuer and the Guarantor consent (except during the periods specified in Section 2(c) above or during the continuance of any event or the existence of
any state of facts described in Section 3(d)(v) above) to the use of the Prospectus and any amendment or supplement thereto by each of the Electing Holders in
connection with the offering and sale of the Registrable Securities covered by the Prospectus and any amendment or supplement thereto during the Effectiveness
Period.

     (h) Prior to any offering of Registrable Securities pursuant to the Shelf Registration Statement, the Issuer and the Guarantor shall (i) register or qualify or
cooperate with the Electing Holders and their respective counsel in connection with the registration or qualification of such Registrable Securities for offer and
sale under the securities or “blue sky” laws of such jurisdictions within the United States as any Electing Holder may reasonably request, (ii) keep such
registrations or qualifications in effect and comply with such laws so as to permit the continuance of offers and sales in such jurisdictions for so long as may be
necessary to enable any Electing Holder or underwriter, if any, to complete its distribution of Registrable Securities pursuant to the Shelf Registration Statement,
and (iii) take any and all other actions necessary or advisable to enable the disposition in such jurisdictions of such Registrable Securities; provided, however,
that in no event shall the Issuer or the Guarantor be obligated to (A) qualify as a foreign corporation or as a dealer in securities in any jurisdiction where it would
not otherwise be required to so qualify but for this Section 3(h) or (B) file any general consent to service of process in any jurisdiction where it is not as of the
date hereof so subject.

     (i) If any Registrable Securities shall no longer be in book-entry form, the Issuer and the Guarantor shall cooperate with the Electing Holders to facilitate the
timely preparation and delivery of certificates representing Registrable Securities to be sold pursuant to the Shelf Registration Statement, which certificates, if so
required by any securities exchange upon which any Registrable Securities are listed, shall be penned, lithographed or engraved, or produced by any
combination of such methods, on steel engraved borders, and which certificates shall be free of any restrictive legends and in such permitted denominations and
registered in such names as Electing Holders may request in connection with the sale of Registrable Securities pursuant to the Shelf Registration Statement.

     (j) Upon the occurrence of any event or the existence of any state of facts contemplated by paragraph 3(d)(v) above, the Issuer and the Guarantor shall
promptly prepare a post-effective amendment to any Shelf Registration Statement or an amendment or supplement to the related Prospectus or file any other
required document so that, as thereafter delivered to purchasers of the Registrable Securities included therein, the Prospectus will not include an untrue statement
of a material fact or omit to state any material fact necessary to make the statements therein, in the light of the circumstances under which they were made, not
misleading. If the Issuer notifies the Electing Holders of the occurrence of any event or the existence of any state of facts contemplated by paragraph 3(d)(v)
above, the Electing Holder shall suspend the use of the Prospectus until the requisite changes to the Prospectus have been made.
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     (k) Prior to the date hereof the Issuer shall have provided restricted CUSIP numbers for the Notes and Shares that are Registrable Securities and the Issuer
shall, not later than the Effective Time, provide an unrestricted CUSIP number for the Notes.

     (l) The Issuer and the Guarantor shall use their commercially reasonable best efforts to comply with all applicable Rules and Regulations, and to make
generally available to their securityholders (including through filing with the Commission) as soon as practicable, but in any event not later than eighteen
(18) months after (i) the effective date (as defined in Rule 158(c) under the Securities Act) of the Shelf Registration Statement, (ii) the effective date of each
post-effective amendment to the Shelf Registration Statement, and (iii) the date of each filing by the Issuer with the Commission of an Annual Report on Form
10-K that is incorporated by reference in the Shelf Registration Statement, an earnings statement of the Issuer and its subsidiaries complying with Section 11(a)
of the Securities Act and the rules and regulations of the Commission thereunder (including, at the option of the Issuer, Rule 158).

     (m) Not later than the Effective Time, the Issuer and the Guarantor shall cause the Indenture to be qualified under the Trust Indenture Act; in connection with
such qualification, the Issuer and the Guarantor shall cooperate with the Trustee under the Indenture and the Holders (as defined in the Indenture) to effect such
changes to the Indenture as may be required for such Indenture to be so qualified in accordance with the terms of the Trust Indenture Act; and the Issuer and the
Guarantor shall execute, and shall use all reasonable efforts to cause the Trustee to execute, all documents that may be required to effect such changes and all
other forms and documents required to be filed with the Commission to enable such Indenture to be so qualified in a timely manner. In the event that any such
amendment or modification referred to in this Section 3(m) involves the appointment of a new trustee under the Indenture, the Issuer shall appoint a new trustee
thereunder pursuant to the applicable provisions of the Indenture.

     (n) In the event of an underwritten offering conducted pursuant to Section 6 hereof, the Issuer and the Guarantor shall, if requested, promptly include or
incorporate in a Prospectus supplement or post-effective amendment to the Shelf Registration Statement or, if such form is available for the purpose of
incorporating the relevant information in the Shelf Registration Statement and Prospectus, in a Current Report on Form 8-K, such information as the Managing
Underwriters reasonably agree should be included therein and to which the Issuer and the Guarantor do not reasonably object and shall make all required filings
of such Prospectus supplement or post-effective amendment as soon as practicable after it is notified of the matters to be included or incorporated in such
Prospectus supplement or post-effective amendment.

     (o) The Issuer and the Guarantor shall enter into such customary agreements (including an underwriting agreement in customary form in the event of an
underwritten offering conducted pursuant to Section 6 hereof) and take all other appropriate action in order to expedite and facilitate the registration and
disposition of the Registrable Securities, and in connection therewith, if an underwriting agreement is entered into, cause the same to contain indemnification
provisions and procedures substantially identical to those set forth in Section 5 hereof with respect to all parties to be indemnified pursuant to Section 5 hereof.

     (p) The Issuer and the Guarantor shall:
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     (i)(A) make reasonably available for inspection by the Electing Holders, any underwriter participating in any disposition pursuant to the Shelf Registration
Statement, and any attorney, accountant or other agent retained by such Electing Holders or any such underwriter all relevant financial and other records,
pertinent corporate documents and properties of the Issuer and its subsidiaries, including the Guarantor, and (B) cause the Issuer’s officers, directors and
employees to supply all information reasonably requested by such Electing Holders or any such underwriter, attorney, accountant or agent in connection with
the Shelf Registration Statement, in each case, as is customary for similar due diligence examinations; provided, however, that all records, information and
documents that are supplied by the Issuer or the Guarantor pursuant to either of Clause (A) or (B) above shall be kept confidential by such Electing Holders
and any such underwriter, attorney, accountant or agent, unless such disclosure is made in connection with a court proceeding or required by law, or such
records, information or documents are or become available to the public generally or through a third party without an accompanying obligation of
confidentiality; and provided, further, that, if the foregoing inspection and information gathering would otherwise disrupt the Issuer’s or the Guarantor’s
conduct of its business, such inspection and information gathering shall, to the greatest extent possible, be coordinated on behalf of the Electing Holders and
the other parties entitled thereto by one counsel designated by and on behalf of the Electing Holders and other parties;

     (ii) in connection with any underwritten offering conducted pursuant to Section 6 hereof, make such representations and warranties to the Electing Holders
participating in such underwritten offering and to the Managing Underwriters, in form, substance and scope as are customarily made by the Issuer and the
Guarantor to underwriters in primary underwritten offerings of convertible debt securities;

     (iii) in connection with any underwritten offering conducted pursuant to Section 6 hereof, obtain opinions of counsel to the Issuer (which counsel and
opinions (in form, scope and substance) shall be reasonably satisfactory to the Managing Underwriters) addressed to each Electing Holder participating in
such underwritten offering and the underwriters, covering such matters as are customarily covered in opinions requested in primary underwritten offerings of
convertible debt securities and such other matters as may be reasonably requested by such Electing Holders and underwriters;

     (iv) in connection with any underwritten offering conducted pursuant to Section 6 hereof, use commercially reasonable best efforts to obtain “cold
comfort” letters and updates thereof from the independent public accountants of the Issuer (and, if necessary, from the independent public accountants of any
subsidiary of the Issuer, including the Guarantor, or of any business acquired by the Issuer for which financial statements and financial data are, or are
required to be, included in the Shelf Registration Statement), addressed to each Electing Holder participating in such underwritten offering (if such Electing
Holder has provided such letter, representations or documentation, if any, required for such cold comfort letter to be so addressed) and the underwriters, in
customary form and covering matters of the type customarily covered in “cold comfort” letters in connection with primary underwritten offerings;

     (v) in connection with any underwritten offering conducted pursuant to Section 6 hereof, deliver such documents and certificates as may be reasonably
requested by any Electing
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Holders participating in such underwritten offering and the Managing Underwriters, if any, including, without limitation, certificates to evidence compliance
with Section 3(j) hereof and with any conditions contained in the underwriting agreement or other agreements entered into by the Issuer or the Guarantor.

     (q) The Issuer will use its commercially reasonable best efforts to cause the Shares to be listed for quotation on the Nasdaq Stock Market or other stock
exchange or trading system on which the Common Stock primarily trades on or prior to the Effective Time.

     (r) In the event that any broker-dealer registered under the Exchange Act shall be an “affiliate” (as defined in Rule 2720(b)(1) of the NASD Rules (or any
successor provision thereto)) of the Issuer or the Guarantor or has a “conflict of interest” (as defined in Rule 2720(b)(7) of the NASD Rules (or any successor
provision thereto)) and such broker-dealer shall underwrite, participate as a member of an underwriting syndicate or selling group or assist in the distribution of
any Registrable Securities covered by the Shelf Registration Statement, whether as a Holder of such Registrable Securities or as an underwriter, a placement or
sales agent or a broker or dealer in respect thereof, or otherwise, the Issuer and the Guarantor shall assist such broker-dealer in complying with the requirements
of the NASD Rules, including, without limitation, by (A) engaging a “qualified independent underwriter” (as defined in Rule 2720(b)(15) of the NASD Rules
(or any successor provision thereto)) to participate in the preparation of the registration statement relating to such Registrable Securities, to exercise usual
standards of due diligence in respect thereto and to recommend the public offering price of such Registrable Securities, (B) indemnifying such qualified
independent underwriter to the extent of the indemnification of underwriters provided in Section 5 hereof, and (C) providing such information to such broker-
dealer as may be required in order for such broker-dealer to comply with the requirements of the NASD Rules.

     (s) The Issuer and the Guarantor shall use their commercially reasonable best efforts to take all other steps necessary to effect the registration, offering and
sale of the Registrable Securities covered by the Shelf Registration Statement contemplated hereby.

     4. Registration Expenses. Except as otherwise provided in Section 3 or Section 6, the Issuer and the Guarantor shall bear all fees and expenses incurred in
connection with the performance of their obligations under Sections 2, 3 and 6 hereof and the Issuer shall bear or reimburse the Electing Holders for the
reasonable fees and disbursements of a single counsel selected by a plurality of all Electing Holders who own an aggregate of not less than 25% of the
Registrable Securities covered by the Shelf Registration Statement to act as counsel therefore in connection therewith. Each Electing Holder shall pay all
underwriting discounts and commissions and transfer taxes, if any, relating to the sale or disposition of such Electing Holder’s Registrable Securities pursuant to
the Shelf Registration Statement.

     5. Indemnification and Contribution.

     (a) Indemnification by the Issuer and the Guarantor. Upon the registration of the Registrable Securities pursuant to Section 2 hereof, the Issuer and the
Guarantor, acting jointly and severally, shall indemnify and hold harmless each Electing Holder and each underwriter, dealer or selling agent, if any, which
facilitates the disposition of Registrable Securities, and each of their respective officers and directors and each person who controls such Electing Holder,
underwriter, dealer or selling agent within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act (each such person
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being sometimes referred to as an “Indemnified Person”) against any losses, claims, damages or liabilities, joint or several, to which such Indemnified Person
becomes subject under the Securities Act or otherwise, insofar as such losses, claims, damages or liabilities (or actions in respect thereof) arise out of or are
based upon an untrue statement or alleged untrue statement of a material fact contained in any Shelf Registration Statement under which such Registrable
Securities are to be registered under the Securities Act, or any Prospectus contained therein or furnished by the Issuer or the Guarantor to any Indemnified
Person, or any amendment or supplement thereto, or arise out of or are based upon the omission or alleged omission to state therein a material fact required to be
stated therein or necessary to make the statements therein (in the case of any Prospectus, in the light of the circumstances under which they were made) not
misleading, and the Issuer and the Guarantor hereby agree to reimburse such Indemnified Person for any legal or other expenses reasonably incurred by them in
connection with investigating or defending any such action or claim as such expenses are incurred; provided, however, that the Issuer and the Guarantor shall not
be liable to any such Indemnified Person in any such case to the extent that any such loss, claim, damage or liability arises out of or is based upon an untrue
statement or alleged untrue statement or omission or alleged omission made in such Shelf Registration Statement or Prospectus, or amendment or supplement, in
reliance upon and in conformity with written information furnished to the Issuer or the Guarantor by such Indemnified Person expressly for use therein.

     (b) Indemnification by the Electing Holders and any Agents and Underwriters. Each Electing Holder agrees, as a consequence of the inclusion of any of such
Electing Holder’s Registrable Securities in such Shelf Registration Statement, and underwriter, dealer or selling agent, if any, which facilitates the disposition of
Registrable Securities shall agree, as a consequence of facilitating such disposition of Registrable Securities, severally and not jointly, to (i) indemnify and hold
harmless the Issuer and the Guarantor, their directors, officers who sign any Shelf Registration Statement and each person, if any, who controls the Issuer or the
Guarantor within the meaning of either Section 15 of the Securities Act or Section 20 of the Exchange Act, against any losses, claims, damages or liabilities to
which the Issuer or the Guarantor or such other persons may become subject, under the Securities Act or otherwise, insofar as such losses, claims, damages or
liabilities (or actions in respect thereof) arise out of or are based upon an untrue statement or alleged untrue statement of a material fact contained in such Shelf
Registration Statement or Prospectus, or any amendment or supplement, or arise out of or are based upon the omission or alleged omission to state therein a
material fact required to be stated therein or necessary to make the statements therein (in the case of any Prospectus, in the light of the circumstances under
which they were made) not misleading, in each case to the extent, but only to the extent, that such untrue statement or alleged untrue statement or omission or
alleged omission was made in reliance upon and in conformity with written information furnished to the Issuer or the Guarantor by such Electing Holder,
underwriter, dealer or selling agent expressly for use therein, and (ii) reimburse the Issuer and the Guarantor for any legal or other expenses reasonably incurred
by the Issuer and the Guarantor in connection with investigating or defending any such action or claim as such expenses are incurred.

     (c) Notices of Claims, Etc. Promptly after receipt by an indemnified party under subsection (a) or (b) above of notice of the commencement of any action,
such indemnified party shall, if a claim in respect thereof is to be made against an indemnifying party under this Section 5, notify such indemnifying party in
writing of the commencement thereof; but the omission so to notify the indemnifying party shall not relieve it from any liability which it may have to any
indemnified party otherwise than under the indemnification provisions of or contemplated by subsection (a) or (b) above. In case any such action shall be
brought against any indemnified party and it shall notify an indemnifying
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party of the commencement thereof, such indemnifying party shall be entitled to participate therein and, to the extent that it shall wish, jointly with any other
indemnifying party similarly notified, to assume the defense thereof, with counsel satisfactory to such indemnified party (who shall not, except with the consent
of the indemnified party, be counsel to the indemnifying party), and, after notice from the indemnifying party to such indemnified party of its election so to
assume the defense thereof, such indemnifying party shall not be liable to such indemnified party under this Section 5 for any legal expenses of other counsel or
any other expenses, in each case subsequently incurred by such indemnified party, in connection with the defense thereof other than reasonable costs of
investigation. No indemnifying party shall, without the written consent of the indemnified party, effect the settlement or compromise of, or consent to the entry
of any judgment with respect to, any pending or threatened action or claim in respect of which indemnification or contribution may be sought hereunder
(whether or not the indemnified party is an actual or potential party to such action or claim) unless such settlement, compromise or judgment (i) includes an
unconditional release of the indemnified party from all liability arising out of such action or claim and (ii) does not include a statement as to, or an admission of,
fault, culpability or a failure to act, by or on behalf of any indemnified party.

     (d) Contribution. If the indemnification provided for in this Section 5 is unavailable to or insufficient to hold harmless an indemnified party under subsection
(a) or (b) above in respect of any losses, claims, damages or liabilities (or actions in respect thereof) referred to therein, then each indemnifying party shall
contribute to the amount paid or payable by such indemnified party as a result of such losses, claims, damages or liabilities (or actions in respect thereof) in such
proportion as is appropriate to reflect the relative fault of the indemnifying party and the indemnified party in connection with the statements or omissions which
resulted in such losses, claims, damages or liabilities (or actions in respect thereof), as well as any other relevant equitable considerations. The relative fault of
such indemnifying party and indemnified party shall be determined by reference to, among other things, whether the untrue or alleged untrue statement of a
material fact or omission or alleged omission to state a material fact relates to information supplied by such indemnifying party or by such indemnified party, and
the parties’ relative intent, knowledge, access to information and opportunity to correct or prevent such statement or omission. The parties hereto agree that it
would not be just and equitable if contribution pursuant to this Section 5(d) were determined by pro rata allocation (even if the Electing Holders or any
underwriters, dealers or selling agents or all of them were treated as one entity for such purpose) or by any other method of allocation which does not take
account of the equitable considerations referred to in this Section 5(d). The amount paid or payable by an indemnified party as a result of the losses, claims,
damages or liabilities (or actions in respect thereof) referred to above shall be deemed to include any legal or other fees or expenses reasonably incurred by such
indemnified party in connection with investigating or defending any such action or claim. No person guilty of fraudulent misrepresentation (within the meaning
of Section 11(f) of the Securities Act) shall be entitled to contribution from any person who was not guilty of such fraudulent misrepresentation. The obligations
of the Electing Holders and any underwriters, dealers or selling agents in this Section 5(d) to contribute shall be several in proportion to the percentage of
principal amount of Registrable Securities registered or underwritten, as the case may be, by them and not joint.

     (e) Notwithstanding any other provision of this Section 5, in no event will any (i) Electing Holder be required to undertake liability to any person under this
Section 5 for any amounts in excess of the dollar amount of the proceeds to be received by such Electing Holder from the sale of such Electing Holder’s
Registrable Securities (after deducting any fees, discounts and commissions applicable thereto)
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pursuant to any Shelf Registration Statement under which such Registrable Securities are to be registered under the Securities Act and (ii) underwriter, dealer or
selling agent be required to undertake liability to any person hereunder for any amounts in excess of the discount, commission or other compensation payable to
such underwriter, dealer or selling agent with respect to the Registrable Securities underwritten by it and distributed to the public.

     (f) The obligations of the Issuer and the Guarantor under this Section 5 shall be in addition to any liability which the Issuer or the Guarantor may otherwise
have to any Indemnified Person and the obligations of any Indemnified Person under this Section 5 shall be in addition to any liability which such Indemnified
Person may otherwise have to the Issuer or the Guarantor. The remedies provided in this Section 5 are not exclusive and shall not limit any rights or remedies
which may otherwise be available to an indemnified party at law or in equity.

     6. Underwritten Offering. Any Holder of Registrable Securities who desires to do so may sell Registrable Securities (in whole or in part) in an underwritten
offering; provided that (i) the Electing Holders of at least 33-1/3% in aggregate principal amount of the Registrable Securities then covered by the Shelf
Registration Statement shall request such an offering and (ii) at least such aggregate principal amount of such Registrable Securities shall be included in such
offering; provided, further, that no such request shall be made unless the Issuer and the Guarantor are eligible to register such Registrable Securities on Form S-3
or any similar successor short-form registration statement, and provided, further, that neither the Issuer nor the Guarantor shall be obligated to cooperate with
more than one underwritten offering during the Effectiveness Period. Upon receipt of such a request, the Issuer shall provide all Holders of Registrable Securities
reasonably identifiable or known by it written notice of the request, which notice shall inform such Holders that they have the opportunity to participate in the
offering. In any such underwritten offering, the investment banker or bankers and manager or managers that will administer the offering will be selected by, and
the underwriting arrangements with respect thereto (including the size of the offering) will be approved by, the holders of a majority of the Registrable Securities
to be included in such offering; provided, however, that such investment bankers and managers and underwriting arrangements must be reasonably satisfactory
to the Issuer. No Holder may participate in any underwritten offering contemplated hereby unless (a) such Holder agrees to sell such Holder’s Registrable
Securities to be included in the underwritten offering in accordance with any approved underwriting arrangements, (b) such Holder completes and executes all
reasonable questionnaires, powers of attorney, indemnities, underwriting agreements, lock-up letters and other documents required under the terms of such
approved underwriting arrangements, and (c) if such Holder is not then an Electing Holder, such Holder returns a completed and signed Notice and
Questionnaire to the Issuer in accordance with Section 3(a)(ii) hereof within a reasonable amount of time before such underwritten offering. The Holders
participating in any underwritten offering shall be responsible for any underwriting discounts and commissions and fees and, subject to Section 4 hereof,
expenses of their own counsel. The Issuer and the Guarantor shall pay all expenses customarily borne by issuers in an underwritten offering, including but not
limited to filing fees, the fees and disbursements of its counsel and independent public accountants and any printing expenses incurred in connection with such
underwritten offering. Notwithstanding the foregoing or the provisions of Section 3(n) hereof, upon receipt of a request from the Managing Underwriter or a
representative of holders of a majority of the Registrable Securities to be included in an underwritten offering to prepare and file an amendment or supplement to
the Shelf Registration Statement and Prospectus in connection with an underwritten offering, the Issuer may delay the filing of any such
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amendment or supplement for up to 90 days if the Board of Directors of the Issuer shall have determined in good faith that the Issuer has a bona fide business
reason for such delay.

     7. Liquidated Damages.

     (a) Notwithstanding any postponement of effectiveness permitted by Section 2(a) hereof, if (i) on or prior to May 1, 2007, a Shelf Registration Statement has
not been filed with the Commission as provided in Section 2(a) or (ii) on or prior to the 90th day following such filing, such Shelf Registration Statement has not
become effective (each, a “Registration Default”), the Issuer shall be required to pay to Electing Holders liquidated damages (“Liquidated Damages”), from and
including the day following such Registration Default until such Shelf Registration Statement is either so filed or has become effective, as applicable, or, if
earlier, the expiration of the Effectiveness Period, at a rate per annum equal to an additional one-quarter of one percent (0.25%) of the principal amount of
Registrable Securities, to and including the 90th day following such Registration Default and one-half of one percent (0.50%) thereof from and after the 91st day
following such Registration Default.

     (b) In the event that (i) the Shelf Registration Statement ceases to be effective, (ii) the Issuer suspends the use of the Prospectus pursuant to Section 2(c) or
3(j) hereof, (iii) the Holders are not authorized to use the Prospectus pursuant to Section 3(g) hereto or (iv) the Holders are otherwise prevented or restricted by
the Issuer or the Guarantor from effecting sales pursuant to the Shelf Registration Statement (each event under any of clauses (i)-(iv), an “Effective Failure”). If
Effective Failures occur in respect of more than 30 days, whether or not consecutive, in any 90-day period, or more than 90 days, whether or not consecutive,
during any 12-month period, then the Issuer shall pay Liquidated Damages at a rate per annum equal to an additional one-quarter of one percent (0.25%) of the
principal amount of Registrable Securities from (x) the 31st day of the applicable 90-day period and (y) one-half of one percent (0.50%) of the principal amount
of Registrable Securities from the 91st day of the applicable 12-month period, as the case may be, that any such Effective Failure has existed until the earlier of
(1) the time the Electing Holders of Registrable Securities are again able to make sales under the Shelf Registration Statement or (2) the expiration of the
Effectiveness Period. For the purpose of determining the number of days in respect of which Effective Failures have occurred under clause (y) above, days on
which the Issuer has been obligated to pay Liquidated Damages in accordance with the foregoing in respect of a prior Effective Failure within the relevant 12-
month period shall not be included.

     (c) Any amounts to be paid as Liquidated Damages pursuant to paragraphs (a) or (b) of this Section 7 shall be paid in cash semi-annually in arrears, with the
first semi-annual payment due on the first Interest Payment Date (as defined in the Indenture), as applicable, following (i) in the case of paragraph (a), the date of
such Registration Default or (ii) in the case of paragraph (b), the 31st day upon which an Effective Failure occurs in any 90-day period or the 91st day upon
which an Effective Failure occurs in any 12-month period, as the case may be. Such Liquidated Damages will accrue in respect of the Registrable Securities at
the rates set forth in paragraphs (a) or (b) of this Section 7, as applicable, on the principal amount of the Registrable Securities.

     (d) Except as provided in Section 8(b) hereof, the Liquidated Damages as set forth in this Section 7 shall be the exclusive monetary remedy available to the
Holders of Registrable Securities for such Registration Default or Effective Failure. In no event shall the Issuer be required to pay Liquidated
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Damages in excess of the applicable maximum amount of one-half of one percent (0.50%) set forth above, regardless of whether one or multiple Registration
Defaults or Effective Failures exist.

     8. Representations, Warrantees and Agreements. Each of the Issuer and the Guarantor represents and warrants to, and agrees with, the Seller that:

     (a) The Securities have been authorized, executed, authenticated, issued and delivered under the Delaware General Corporation Law (“DGCL”) pursuant to
and in reliance on Section 303 of the DGCL and the Company’s Second Amended Joint Plan of Reorganization Pursuant to Chapter 11 of the United States
Bankruptcy Code (the “Plan”) and constitute valid and legally binding obligations of the Issuer and the Guarantor entitled to the benefits provided by the
Indenture and will be convertible into Common Stock in accordance with their terms and the terms of the Indenture.

     (b) Each of the Indenture and this Agreement has been duly authorized, executed and delivered by the Issuer and the Guarantor under the DGCL pursuant to
and in reliance on Section 303 of the DGCL and the Plan and constitutes a valid and legally binding instrument, enforceable against each of them in accordance
with its terms, subject, as to enforcement, to bankruptcy, insolvency, reorganization and other laws of general applicability relating to or affecting creditors’
rights and to general equitable principles.

     (c) The Shares have been authorized and reserved for issuance under the DGCL pursuant to and in reliance on Section 303 of the DGCL and the Plan and,
when issued and delivered in accordance with the provisions of the Securities and the Indenture, will be validly issued, fully paid and non-assessable, without
any rights of preemption.

     (d) At any time that the Issuer is not subject to Section 13 or Section 15(d) of the Exchange Act, the Issuer shall, so long as any of the Securities or Shares
shall, at such time, constitute “restricted securities” within the meaning of Rule 144(a)(3) under the Securities Act, promptly provide to the Trustee and shall,
upon written request, provide to any holder, beneficial owner or prospective purchaser of such Securities or Shares, the information required to be delivered
pursuant to Rule 144A(d)(4) under the Securities Act to facilitate the resale of such Securities or Shares pursuant to Rule 144A under the Securities Act. The
Issuer shall take such further action as any holder or beneficial owner of such Securities or such Shares may reasonably request to the extent required from time
to time to enable such holder or beneficial holder to sell such Securities or Shares in accordance with Rule 144A under the Securities Act, as such rule may be
amended from time to time.

     (e) In connection with the transactions contemplated hereby and the process leading thereto: (i) the Seller is acting solely as a principal and not the agent or
fiduciary of the Issuer or the Guarantor; (ii) the Seller has not assumed an advisory or a fiduciary responsibility in favor of the Issuer or the Guarantor
(irrespective of whether the Seller has advised or is currently advising any such party on other matters) or any other obligation to the Issuer or the Guarantor; and
(iii) each of the Issuer and the Guarantor has consulted its own legal and financial advisors to the extent it deemed appropriate. Neither the Issuer nor the
Guarantor will claim that the Seller has rendered advisory services of any nature or respect, or owes a fiduciary or similar duty to the Issuer or the Guarantor, in
connection with such transactions or the process leading thereto.

     (f) A true and correct copy of the Indenture is attached hereto as Exhibit A.
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     9. Miscellaneous.

     (a) Other Registration Rights. The Issuer and Guarantor may grant registration rights that would permit any person that is a third party the right to piggy-back
on any Shelf Registration Statement, provided that if the Managing Underwriter of any underwritten offering conducted pursuant to Section 6 hereof notifies the
Issuer, the Guarantor and the Electing Holders that the total amount of securities which the Electing Holders and the holders of such piggy-back rights intend to
include in any Shelf Registration Statement is so large as to materially threaten the success of such offering (including the price at which such securities can be
sold), then the amount, number or kind of securities to be offered for the account of holders of such piggy-back rights will be reduced to the extent necessary to
reduce the total amount of securities to be included in such offering to the amount, number and kind recommended by the Managing Underwriter prior to any
reduction in the amount of any Registrable Securities to be included in such Shelf Registration Statement that are not included in such underwritten offering and
prior to or pro rata with any reduction in the amount of any Registrable Securities to be included in such Shelf Registration Statement that are included in such
underwritten offering.

     (b) Specific Performance. The parties hereto acknowledge that there would be no adequate remedy at law if the Issuer or the Guarantor fails to perform any of
its obligations hereunder and that the Seller and the Holders from time to time may be irreparably harmed by any such failure, and accordingly agree that the
Seller and such Holders, in addition to any other remedy to which they may be entitled at law or in equity and without limiting the remedies available to the
Electing Holders under Section 7 hereof, shall be entitled to compel specific performance of the obligations of the Issuer and the Guarantor under this
Registration Rights Agreement in accordance with the terms and conditions of this Registration Rights Agreement, in any court of the United States or any State
thereof having jurisdiction.

     (c) Amendments and Waivers. This Agreement, including this Section 8(c), may be amended, and waivers or consents to departures from the provisions
hereof may be given, only by a written instrument duly executed by the Issuer, the Guarantor and the holders of a majority in aggregate principal amount of
Registrable Securities then outstanding. Each Holder of Registrable Securities outstanding at the time of any such amendment, waiver or consent or thereafter
shall be bound by any amendment, waiver or consent effected pursuant to this Section 8(c), whether or not any notice, writing or marking indicating such
amendment, waiver or consent appears on the Registrable Securities or is delivered to such Holder.

     (d) Notices. All notices and other communications provided for or permitted hereunder shall be given as provided in the Indenture.

     (e) Parties in Interest. The parties to this Agreement intend that all Holders of Registrable Securities shall be entitled to receive the benefits of this Agreement
and that any Electing Holder shall be bound by the terms and provisions of this Agreement by reason of such election with respect to the Registrable Securities
which are included in a Shelf Registration Statement. All the terms and provisions of this Agreement shall be binding upon, shall inure to the benefit of and shall
be enforceable by the respective successors and assigns of the parties hereto and any Holder from time to time of the Registrable Securities to the aforesaid
extent. In the event that any transferee of any Holder of Registrable Securities shall acquire Registrable Securities, in any manner, whether by gift, bequest,
purchase, operation of law or otherwise, such transferee shall, without any further writing or action of any
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kind, be entitled to receive the benefits of and, if an Electing Holder, be conclusively deemed to have agreed to be bound by and to perform all of the terms and
provisions of this Agreement to the aforesaid extent.

     (f) Counterparts. This Agreement may be executed in any number of counterparts and by the parties hereto in separate counterparts, each of which when so
executed shall be deemed to be an original and all of which taken together shall constitute one and the same agreement.

     (g) Headings. The headings in this Agreement are for convenience of reference only and shall not limit or otherwise affect the meaning hereof.

     (h) Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of New York.

     (i) Severability. In the event that any one or more of the provisions contained herein, or the application thereof in any circumstances, is held invalid, illegal or
unenforceable in any respect for any reason, the validity, legality and enforceability of any such provision in every other respect and of the remaining provisions
hereof shall not be in any way impaired or affected thereby, it being intended that all of the rights and privileges of the parties hereto shall be enforceable to the
fullest extent permitted by law.

     (j) Survival. The respective indemnities, agreements, representations, warranties and other provisions set forth in this Agreement or made pursuant hereto
shall remain in full force and effect, regardless of any investigation (or any statement as to the results thereof) made by or on behalf of any Electing Holder, any
director, officer or partner of such Holder, any agent or underwriter, any director, officer or partner of such agent or underwriter, or any controlling person of any
of the foregoing, and shall survive the transfer and registration of the Registrable Securities of such Holder.
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     Please confirm that the foregoing correctly sets forth the agreement among the Issuer, the Guarantor and you.
           
      Very truly yours,   
           
UAL Corporation    United Air Lines, Inc.   
           
By: /s/ Frederic F. Brace    By: /s/ Frederic F. Brace   
  

 
     

 
  

Name: Frederic F. Brace    Name: Frederic F. Brace   
Title: Executive Vice President and Chief
          Financial Officer  

 
 

Title: Executive Vice President and Chief
          Financial Officer  

 

Accepted as of the date hereof:
Goldman, Sachs & Co.

/s/ Goldman, Sachs & Co.
(Goldman, Sachs & Co.)  
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Appendix A

UAL Corporation

INSTRUCTION TO DTC PARTICIPANTS

(Date of Mailing)

URGENT — IMMEDIATE ATTENTION REQUESTED

DEADLINE FOR RESPONSE: [Deadline]

          The Depository Trust Company (“DTC”) has identified you as a DTC Participant through which beneficial interests in the 4.50% Senior Limited-
Subordination Convertible Notes due 2021 (the "Securities”) issued by UAL Corporation, a Delaware corporation (the “Issuer”), and guaranteed by United Air
Lines, Inc. (the “Guarantor”) are held.

          The Issuer and the Guarantor are in the process of registering the Securities under the Securities Act of 1933 for resale by the beneficial owners thereof. In
order to have their Securities included in the registration statement, beneficial owners must complete and return the enclosed Notice of Registration Statement
and Selling Securityholder Questionnaire.

          It is important that beneficial owners of the Securities receive a copy of the enclosed materials as soon as possible as their rights to have the Securities
included in the registration statement depend upon their returning the Notice and Questionnaire by [Deadline]. Please forward a copy of the enclosed documents
to each beneficial owner that holds interests in the Securities through you. If you require more copies of the enclosed materials or have any questions pertaining
to this matter, please contact [Name, address and telephone number of contact at the Issuer].
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UAL Corporation

Notice of Registration Statement
and

Selling Securityholder Questionnaire

[Date]

          UAL Corporation (the “Issuer”) and United Air Lines, Inc. (the “Guarantor”) have filed with the United States Securities and Exchange Commission (the
“Commission”) a registration statement on Form S-3 (the “Shelf Registration Statement”) for the registration and resale under Rule 415 of the United States
Securities Act of 1933, as amended (the “Securities Act”), of the Issuer’s 4.50% Senior Limited-Subordination Convertible Notes due 2021 (the “Securities”),
guaranteed by the Guarantor and the shares of common stock, par value $0.01 per share (the “Common Stock”), issuable upon conversion thereof or in payment
of accrued interest in respect of such Securities, in accordance with the Registration Rights Agreement, dated as of July 25, 2006 (the “Registration Rights
Agreement”), among the Issuer, the Guarantor, and Goldman, Sachs & Co. A copy of the Registration Rights Agreement is attached hereto. All capitalized terms
not otherwise defined herein shall have the meanings ascribed thereto in the Registration Rights Agreement.

          In order to have Registrable Securities included in the Shelf Registration Statement (or a supplement or amendment thereto), this Notice of Registration
Statement and Selling Securityholder Questionnaire (“Notice and Questionnaire”) must be completed, executed and delivered to the Issuer at the address set
forth herein for receipt ON OR BEFORE [DEADLINE FOR RESPONSE]. Beneficial owners of Registrable Securities who do not complete, execute and return
this Notice and Questionnaire by such date (i) will not be named as selling securityholders in the Shelf Registration Statement and (ii) may not use the
Prospectus forming a part thereof for resales of Registrable Securities.

          Certain legal consequences arise from being named as a selling securityholder in the Shelf Registration Statement and related Prospectus. Accordingly,
holders and beneficial owners of Registrable Securities are advised to consult their own securities law counsel regarding the consequences of being named or not
being named as a selling securityholder in the Shelf Registration Statement and related Prospectus.
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          The term “Registrable Securities” is defined in the Registration Rights Agreement to mean all or any portion of the Securities issued under the Indenture
and the shares of Common Stock issuable upon conversion of such Securities or in payment of accrued interest in respect of such Securities; provided, however,
that a security ceases to be a Registrable Security when it is no longer a Restricted Security.

          The term “Restricted Security” is defined in the Registration Rights Agreement to mean any Security or share of Common Stock issuable upon conversion
thereof or in payment of accrued interest in respect of such Securities except any such Security or share of Common Stock which (i) has been effectively
registered under the Securities Act and sold in a manner contemplated by the Shelf Registration Statement, (ii) has been transferred in compliance with Rule 144
under the Securities Act (or any successor provision thereto) or is transferable pursuant to paragraph (k) of such Rule 144 (or any successor provision thereto) or
(iii) has otherwise been transferred and a new Security or share of Common Stock not subject to transfer restrictions under the Securities Act has been delivered
by or on behalf of the Issuer in accordance with the Indenture.

ELECTION

          The undersigned holder (the “Selling Securityholder”) of Registrable Securities hereby elects to include in the Shelf Registration Statement the Registrable
Securities beneficially owned by it and listed below in Item (3). The undersigned, by signing and returning this Notice and Questionnaire, agrees to be bound
with respect to such Registrable Securities by the terms and conditions of this Notice and Questionnaire and the Registration Rights Agreement, including,
without limitation, Section 5 of the Registration Rights Agreement, as if the undersigned Selling Securityholder were an original party thereto.

          Upon any sale of Registrable Securities pursuant to the Shelf Registration Statement, the Selling Securityholder will be required to deliver to the Issuer
and the Trustee the Notice of Transfer (completed and signed) set forth in Exhibit 1 to this Notice and Questionnaire.

          The Selling Securityholder hereby provides the following information to the Issuer and the Guarantor and represents and warrants that such information is
accurate and complete:
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QUESTIONNAIRE

 (1)  (a) Full Legal Name of Selling Securityholder:
 

   
 

 

 (b)  Full Legal Name of Registered Holder (if not the same as in (a) above) of Registrable Securities Listed in Item (3) Below:
 

   
 

 

 (c)  Full Legal Name of DTC Participant (if applicable and if not the same as (b) above) Through Which Registrable Securities Listed in Item (3) Below are
Held:

 

   
 

       
(2) Address for Notices to Selling Securityholder:  
       
    

 

  
    

 

  
  Telephone:  

 

  
  Fax:  

 

  
  Contact Person: 

 

  
    

 

  

(3) Beneficial Ownership of Securities:

   Except as set forth below in this Item (3), the undersigned Selling Securityholder does not beneficially own any Securities or shares of Common Stock
issued upon conversion, repurchase, redemption of any Securities or in payment of interest on any Securities.

 

 (a)  Principal amount of Securities that are Registrable Securities (as defined in the Registration Rights Agreement) beneficially owned:
 

   
 

 

   CUSIP No(s). of such Securities that are Registrable Securities:
   

 

 

   Number of shares of Common Stock (if any) that are Registrable Securities:
   

 

 

 (b)  Principal amount of Securities other than Registrable Securities beneficially owned:
 
   

 

 

   CUSIP No(s). of such other Securities:
   

 

 

   Number of shares of Common Stock (if any) other than Registrable Securities beneficially owned:
   

 

 

 (c)  Principal amount of Securities that are Registrable Securities which the undersigned wishes to be included in the Shelf Registration Statement:
   

 

 

   CUSIP No(s). of such Securities that are Registrable Securities to be included in the Shelf Registration Statement:
 

   Number of shares of Common Stock (if any) that are Registrable Securities which are to be included in the Shelf Registration Statement:
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(4) Beneficial Ownership of Other Securities of the Issuer or the Guarantor:
 

  Except as set forth below in this Item (4), the undersigned Selling Securityholder is not the beneficial or registered owner of any shares of Common Stock or
any other securities of the Issuer or the Guarantor, other than the Securities and shares of Common Stock listed above in Item (3).

 

  State any exceptions here:
 

(5) Relationships with the Issuer and the Guarantor:
 

  Except as set forth below, neither the Selling Securityholder nor any of its affiliates, officers, directors or principal equity holders (5% or more) has held any
position or office or has had any other material relationship with the Issuer, the Guarantor or their respective predecessors or affiliates) during the past
three years.

 

  State any exceptions here:
 

(6) Plan of Distribution:
 

  Except as set forth below, the undersigned Selling Securityholder intends to distribute the Registrable Securities listed above in Item (3) only as follows (if at
all): Such Registrable Securities may be sold from time to time directly by the undersigned Selling Securityholder or, alternatively, through underwriters,
broker-dealers or agents. Such Registrable Securities may be sold in one or more transactions at fixed prices, at prevailing market prices at the time of sale,
at varying prices determined at the time of sale, or at negotiated prices. Such sales may be effected in transactions (which may involve crosses or block
transactions) (i) on any national securities exchange or quotation service on which the Registrable Securities may be listed or quoted at the time of sale,
(ii) in the over-the-counter market, (iii) in transactions otherwise than on such exchanges or services or in the over-the-counter market, or (iv) through the
writing of options. In connection with sales of the Registrable Securities or otherwise, the Selling Securityholder may enter into hedging transactions with
broker-dealers, which may in turn engage in short sales of the Registrable Securities in the course of hedging the positions they assume. The Selling
Securityholder may also sell Registrable Securities short and deliver Registrable Securities to close out such short positions, or loan or pledge Registrable
Securities to broker-dealers that in turn may sell such securities.

 

  State any exceptions here:

          Note: In no event may such method(s) of distribution take the form of an underwritten offering of the Registrable Securities without the prior agreement of
the Issuer.

          By signing below, the Selling Securityholder acknowledges that it understands its obligation to comply, and agrees that it will comply, with the prospectus
delivery and other provisions of
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the Securities Act and the Exchange Act and the rules and regulations thereunder, particularly Regulation M.

          In the event that the Selling Securityholder transfers all or any portion of the Registrable Securities listed in Item (3) above after the date on which such
information is provided to the Issuer, the Selling Securityholder agrees to notify the transferee(s) at the time of the transfer of its rights and obligations under this
Notice and Questionnaire and the Registration Rights Agreement.

          By signing below, the Selling Securityholder consents to the disclosure of the information contained herein in its answers to Items (1) through (6) above
and the inclusion of such information in the Shelf Registration Statement and related Prospectus. The Selling Securityholder understands that such information
will be relied upon by the Issuer and the Guarantor in connection with the preparation of the Shelf Registration Statement and related Prospectus.

          In accordance with the Selling Securityholder’s obligation under Section 3(a) of the Registration Rights Agreement to provide such information as may be
required by law for inclusion in the Shelf Registration Statement, the Selling Securityholder agrees to promptly notify the Issuer and the Guarantor of any
inaccuracies or changes in the information provided herein which may occur subsequent to the date hereof at any time while the Shelf Registration Statement
remains in effect. All notices hereunder and pursuant to the Registration Rights Agreement shall be made in writing, by hand-delivery, first-class mail, or air
courier guaranteeing overnight delivery as follows:
     
(i) To the Issuer and the Guarantor:

 

 

   
   
   
   
   
(ii) With a copy to:  
   
   
   
   
   
   
 

          Once this Notice and Questionnaire is executed by the Selling Securityholder and received by the Issuer, the terms of this Notice and Questionnaire, and
the representations and warranties contained herein, shall be binding on, shall inure to the benefit of and shall be enforceable by the respective successors, heirs,
personal representatives, and assigns of the Issuer, the Guarantor and the Selling Securityholder (with respect to the Registrable Securities beneficially owned by
such Selling Securityholder and listed in Item (3) above). This Agreement shall be governed in all respects by the laws of the State of New York.
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     IN WITNESS WHEREOF, the undersigned, by authority duly given, has caused this Notice and Questionnaire to be executed and delivered either in person
or by its duly authorized agent.

     Dated:                                        
     
  

 

  Selling Securityholder
  (Print/type full legal name of beneficial owner of Registrable Securities)
  By:   
    

 

  Name:  
  Title:   

     PLEASE RETURN THE COMPLETED AND EXECUTED NOTICE AND QUESTIONNAIRE FOR RECEIPT ON OR BEFORE [DEADLINE] TO THE
ISSUER AT:
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Exhibit 1
to Appendix A

NOTICE OF TRANSFER PURSUANT TO REGISTRATION STATEMENT

UAL Corporation
1200 East Algonquin Road
Elk Grove Township, IL 60007

Attention: [General Counsel]

[Name of Trustee]
[Address of Trustee]

Attention: [Corporate Trust Services]

                     Re: UAL Corporation (the “Issuer”)
4.50% Senior Limited-Subordination Convertible Notes (the “Securities”)

     Dear Sirs:

          Please be advised that                                          has transferred $                      aggregate principal amount of the above-referenced Securities or shares of
the Issuer’s common stock, issued upon conversion, repurchase or redemption of, or in payment of accrued interest in respect of, Securities, pursuant to an
effective Registration Statement on Form S-3 (File No. 333-     ) filed by the Issuer.

          We hereby certify that the prospectus delivery requirements, if any, of the Securities Act of 1933, as amended, have been satisfied with respect to the
transfer described above and that the above-named beneficial owner of the Securities or common stock is named as a selling securityholder in the Prospectus
dated [Date], or in amendments or supplements thereto, and that the aggregate principal amount of the Securities or number of shares of common stock
transferred are the Securities or shares of common stock listed in such Prospectus as amended or supplemented opposite such owner’s name.

     Dated:
     
 Very truly yours,

  

   
 (Name)  
   
 
   
 By:    
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Exhibit 4.5

COMMON STOCK            COMMON STOCK

THIS CERTIFICATE IS TRANSFERABLE EITHER IN CHICAGO II OR NEW YORK, N.Y.

UAL CORPORATION

UAL CORPORATION INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE

THIS CERTIFIES THAT COMPUTERSHARE SHAREHOLDER            CUSIP 902549 80 7 SERVICE SPECIMEN CERTIFICATE            SEE REVERSE FRO CERTAIN DEFINITIONS

is the owner of ONE

FULLY-PAID AND NON-ASSESSABLE SHARES OF THE COMMON STOCK OF UAL Corporation transferable in person or by duly authorized attorney upon surrender of this certificate properly endorsed. This certificate and the shares represented hereby, are issued and shall be subject to all of the provisions of the Certificate of Incorporation as amended (copies of which are on file with the Transfer Agent), to all of which the holder by acceptance of this certificate assents. This certificate is not valid until countersigned by the Transfer Agent and registered by the Registrar.

Witness the signatures of its duly authorized officers.



 

UAL CORPORATION

THE CORPORATION WILL FURNISH WITHOUT CHARGE TO EACH STOCKHOLDER WHO SO REQUESTS, A SUMMARY OF THE POWERS,
DESIGNATIONS, PREFERENCES AND RELATIVE, PARTICIPATING, OPTIONAL OR OTHER SPECIAL RIGHTS OF EACH CLASS OF STOCK OR
SERIES THEREOF OF THE CORPORATION AND THE QUALIFICATIONS, LIMITATIONS OR RESTRICTIONS OF SUCH PREFERENCES AND/OR
RIGHTS. SUCH REQUEST MAY BE MADE TO THE OFFICE OF THE SECRETARY OF THE COMPANY OR TO THE TRANSFER AGENT.

The following abbreviations, when used in the inscription on the face of this certificate, shall be construed as though they were written out in full according to
applicable laws or regulations:
           
TEN COM  - as tenants in common  UNIF GIFT MIN ACT   Custodian  
     (Cust)    (Minor)
TEN ENT  - as tenants by the entireties   under Uniform Gifts to Minors Act
        (State)  
JT TEN  - as joint tenants with right of survivorship  UNIF TRF MIN ACT   Custodian (until age     )  
  and not as tenants in common   (Cust)    (Minor)
           
     under Uniform Transfers to Minors Act
          (State)

          Additional abbreviations may also be used though not in the above list.

   
  

PLEASE INSERT SOCIAL SECURITY OR OTHER IDENTIFYING NUMBER OF
ASSIGNEE

  
 

For value received,                                                             hereby sell, assign and
transfer unto  

 
  

 

   
 

(PLEASE PRINT OR TYPEWRITE NAME AND ADDRESS, INCLUDING POSTAL ZIP CODE, OF ASSIGNEE)
   
  Shares
 

of the common stock represented by the within Certificate, and do hereby irrevocably constitute and appoint
   
  Attorney
 

to transfer the said stock on the books of the within-named Corporation with full power of substitution in the premises.

The state of UAL Corporation Common Stock represented by this Certificate are issued pursuant to the Plan of Reorganization for UAL Corporation, as
confirmed by the United States Bankruptcy Court for the Northern District of Illinois. The transfer of securities represented hereby is subject to restriction
pursuant to Article Fourth, Part VI, Sections 5, 6 and 7 of the Restated Certificate of Incorporation of UAL Corporation. UAL Corporation will furnish a copy of
its Restated Certificate of Incorporation to the holder of record of this Certificate without charge upon written request addressed to UAL Corporation at its
principal place of business.

The shares of UAL Corporation Common Stock represented by this certificate are subject to voting restrictions with respect to shares held by persons or entities
that fail to qualify as a “citizen of the United States” as the term is defined in Section 40102(a)(15) of Title 49 of the United States Code. Such voting restrictions
are contained in the Restated Certificate of UAL Corporation, as the same may be amended or restated from time to time. A complete and correct copy of the
Restated Certificate of Incorporation shall be furnished free of charge to the holder of such shares of Common Stock upon written request to the Secretary of
UAL Corporation.

SECURITY INSTRUCTIONS

THIS IS WATERMARKED PAPER. DO NOT ACCEPT WITHOUT NOTING
WATERMARK HOLD TO LIGHT TO VERIFY WATERMARK.

           
Dated:       20   
  

 
     

 

Signature:          
  

 

Signature:          
  

 

 

 

Notice:

 

The signature to this assignment must correspond with the
name as written upon the face of the certificate, in every
particular, without alteration or enlargement, or any change
whatever.

      

Signature(s) Guaranteed: Medallion Guarantee Stamp
THE SIGNATURE(S) SHOULD BE GUARANTEED BY AN ELIGIBLE GUARANTOR
INSTITUTION (Banks, Stockbrokers, Savings and Loan Associations and Credit Unions) WITH
MEMBERSHIP IN AN APPROVED SIGNATURE GUARANTEE MEDALLION PROGRAM.
PURSUANT TO S.E.C. RULE 17Ad-15.

 



 

EXHIBIT 5.1

[Letterhead of]

C R A V A T H,   S W A I N E   &   M O O R E   L L P
[New York Office]

April 23, 2007

UAL Corporation
United Air Lines, Inc.

$726,000,000 Aggregate Principal Amount of 
4.5% Senior Limited-Subordination 

Convertible Notes due 2021

Ladies and Gentlemen:

     We have acted as counsel for UAL Corporation, a Delaware corporation (“UAL”), and United Air Lines, Inc., a Delaware corporation (“United”), in
connection with the filing by UAL and United with the Securities and Exchange Commission (the “Commission”) of a registration statement (the “Registration
Statement”) on Form S-3 under the Securities Act of 1933 (the “Securities Act”), covering the resale by holders of up to $726,000,000 aggregate principal
amount of UAL’s 4.5% Senior Limited-Subordination Convertible Notes due 2021 (the “Notes”) and shares of UAL common stock, $0.01 par value per share
(the “Common Stock”), which may be issued upon conversion of the Notes or in payment of interest on the Notes. The Notes were issued pursuant to an
Indenture, dated as of July 25, 2006 (the “Indenture”), among UAL, United, as guarantor, and The Bank of New York Trust Company, N.A., as trustee (the
“Trustee”).

     In that connection, we have examined originals, or copies certified or otherwise identified to our satisfaction, of such documents, corporate records and other
instruments as we have deemed necessary for the purposes of this opinion, including the Indenture and the Registration Statement.

     Based upon the foregoing, we are of opinion as follows:

     1. The Indenture has been duly authorized, executed and delivered by each of UAL and United, and constitutes a legal, valid and binding obligation of each
of
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UAL and United, enforceable in accordance with its terms (subject to applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent transfer and
other similar laws affecting creditors’ rights generally from time to time in effect and to general principles of equity, including, without limitation, concepts of
materiality, reasonableness, good faith and fair dealing, regardless of whether considered in a proceeding in equity or at law).

     2. The Notes have been duly authorized and constitute legal, valid and binding obligations of UAL entitled to the benefits of the Indenture and enforceable
against UAL in accordance with their terms (subject to applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent transfer and other similar laws
affecting creditors’ rights generally from time to time in effect and to general principles of equity, including, without limitation, concepts of materiality,
reasonableness, good faith and fair dealing, regardless of whether considered in a proceeding in equity or at law).

     3. The Note Guarantee (as defined in the Indenture) has been duly authorized and constitutes a legal, valid and binding obligation of United entitled to the
benefits of the Indenture and enforceable against United in accordance with its terms (subject to applicable bankruptcy, insolvency, reorganization, moratorium,
fraudulent transfer and other similar laws affecting creditors’ rights generally from time to time in effect and to general principles of equity, including, without
limitation, concepts of materiality, reasonableness, good faith and fair dealing, regardless of whether considered in a proceeding in equity or at law).

     4. The Notes are convertible into Common Stock, and interest is payable on the Notes in common stock, in accordance with the terms of the Indenture; the
shares of Common Stock issuable upon conversion of the Notes or in payment of interest on the Notes have been duly authorized and such shares, when issued
and delivered upon conversion of the Notes or in payment of interest on the Notes in the manner provided in the Indenture, will be validly issued, fully paid and
nonassessable. As of the date hereof, holders of outstanding shares of Common Stock are not entitled to statutory preemptive rights in connection with the
issuance of such shares upon such conversion or such payment of interest.

     We are admitted to practice in the State of New York, and we express no opinion as to any matters governed by any law other than the law of the State of
New York, the General Corporation Law of the State of Delaware and the Federal law of the United States of America.

     We hereby consent to the use of this opinion as an exhibit to the Registration Statement and the use of our name under the caption “Legal Matters” in the
prospectus constituting a part of the Registration Statement. In giving such consent, we do not admit that we are included in the category of persons whose
consent is required under Section 7 of the Securities Act or the rules and regulations of the Commission.
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     We are furnishing this opinion to you, solely for your benefit. This opinion may not be relied upon by any other person or for any other purpose or used,
circulated, quoted or otherwise referred to for any other purpose.
     
 Very truly yours,

  

 /s/ Cravath, Swaine & Moore LLP   
   
   
 

UAL Corporation
United Air Lines, Inc.

77 West Wacker Drive
Chicago, Illinois 60601



 

Exhibit 12.1

UAL Corporation and Subsidiary Companies

Computation of Ratio of Earnings to Fixed Charges
                          
  Successor    Predecessor  
  Period from    Period from             
  February 1 to    January 1 to             
  December 31,   January 31,              
(In millions)  2006    2006   2005   2004   2003   2002  
Earnings (losses):                          
                          
Earnings (loss) before income taxes & adjustments for minority interest

and equity earnings/(losses) in affiliates  $ 47   $ 22,846  $ (21,178)  $ (1,724)  $ (2,802)  $ (3,197)
                          
Add (deduct):                          

Fixed charges, from below   1,051    63   775   606   639   749 
Distributed earnings of affiliates   4    —   3   2   2   2 
Amortization of capitalized interest   —    1   14   16   17   17 
Minority interest   (4)    —   —   —   —   — 
Interest capitalized   (15)    —   3   (1)   (3)   (25)

  
 
   

 
  

 
  

 
  

 
  

 
 

Earnings (loss) as adjusted  $ 1,083   $ 22,910  $ (20,383)  $ (1,101)  $ (2,147)  $ (2,454)
  

 

   

 

  

 

  

 

  

 

  

 

 

                          
Fixed charges:                          
                          

Interest expensed and capitalized and amortization of debt discounts
and issuance costs (a)  $ 728   $ 42  $ 484  $ 448  $ 523  $ 564 

Portion of rental expense representative of the interest factor   323    21   291   158   116   185 
  

 
   

 
  

 
  

 
  

 
  

 
 

Fixed charges, as above  $ 1,051   $ 63  $ 775  $ 606  $ 639  $ 749 
                          
Ratio of earnings to fixed charges   1.03    363.65   (b)   (b)   (b)   (b)
  

 

   

 

  

 

  

 

  

 

  

 

 

 

(a)  Amortization of debt discounts includes amortization of fresh-start valuation discounts.
 

(b)  Earnings were inadequate to cover fixed charges by $21.2 billion in 2005, $1.7 billion in 2004, $2.8 billion in 2003 and $3.2 billion in 2002.



 

EXHIBIT 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in this Registration Statement on Form S-3 of our report dated March 16, 2007, relating to the consolidated
financial statements and financial statement schedule of UAL Corporation (the “Company”) (which report expresses an unqualified opinion and includes
explanatory paragraphs relating to the Company’s emergence from bankruptcy, and changes in accounting for share based payments, and the method of
accounting for and the disclosures regarding pension and postretirement benefits), and of our report dated March 16, 2007, relating to internal control over
financial reporting (which report expresses an adverse opinion on the effectiveness of the Company’s internal control over financial reporting because of a
material weakness), appearing in the Annual Report on Form 10-K of UAL Corporation for the year ended December 31, 2006 and to the reference to us under
the heading “Experts” in the Prospectus, which is part of this Registration Statement.

/s/ Deloitte & Touche LLP

Chicago, Illinois
April 23, 2007



 

EXHIBIT 23.2

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in this Registration Statement on Form S-3 of our report dated March 28, 2007, relating to the consolidated
financial statements and financial statement schedule of United Air Lines, Inc. (which report expresses an unqualified opinion and includes explanatory
paragraphs relating to the emergence from bankruptcy, and changes in accounting for share based payments, and the method of accounting for and the
disclosures regarding pension and postretirement benefits), appearing in the Annual Report on Form 10-K of United Air Lines, Inc. for the year ended
December 31, 2006 and to the reference to us under the heading “Experts” in the Prospectus, which is part of this Registration Statement.

/s/ Deloitte & Touche LLP

Chicago, Illinois
April 23, 2007



 

Exhibit 25.1
 

 

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

 

FORM T-1
STATEMENT OF ELIGIBILITY UNDER

THE TRUST INDENTURE ACT OF 1939 OF A
CORPORATION DESIGNATED TO ACT AS TRUSTEE

CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY
OF A TRUSTEE PURSUANT TO SECTION 305(b)(2)     o

 

THE BANK OF NEW YORK TRUST COMPANY, N.A.
(Exact name of trustee as specified in its charter)

   
 

(Jurisdiction of incorporation or
organization if not a U.S. national bank)  

95-3571558
(I.R.S. employer
identification no.)

   
700 South Flower Street, Suite 500

Los Angeles, California
(Address of principal executive offices)  

90017
(Zip code)

The Bank of New York Trust Company, N.A.
2 N. LaSalle Street, Suite 1020

Chicago, Illinois 60602
Attn: Corporate Trust Department

Tel: (312) 827-8500
(Name, address and telephone number of agent for service of process)

 

UAL CORPORATION
(Exact name of obligor as specified in its charter)

(See next page for information relating to additional obligor)
   

Delaware  36-2675207
(State or other jurisdiction of 
incorporation or organization)  

(I.R.S. employer identification no.)

   
77 West Wacker Drive 

Chicago, Illinois  
60601

(Zip code)
(Address of principal executive offices)   

 

4.50% Senior Limited-Subordination Convertible Notes
due 2021 of UAL Corporation

and Related Guarantee by United Air Lines, Inc.

(Title of the indenture securities)

 

UNITED AIR LINES, INC.
(Exact name of obligor as specified in its charter)

   
Delaware

(State or other jurisdiction of 
incorporation or organization)  

36-2675206
(I.R.S. employer identification no.)

   
77 West Wacker Drive 

Chicago, Illinois  
60601

(Zip code)



(Address of principal executive offices)   
 
 

 



 

FORM T-1
     
Item 1.         General information. Furnish the following information as to the trustee:     
     
  (a)  Name and address of each examining or supervising authority to which it is subject.
   

Name  Address
Comptroller of the Currency — United States Department of the

Treasury  
Washington, D.C. 20219

Federal Reserve Bank  San Francisco, California 94105
Federal Deposit Insurance Corporation  Washington, D.C. 20429
     
  (b) Whether it is authorized to exercise corporate trust powers.
     
    Yes.
     
Item 2.  Affiliations with Obligor.
     
  If the obligor is an affiliate of the trustee, describe each such affiliation.
     
  None.
     
Items 3-15.

 
Items 3-15 are not applicable because to the best of the Trustee’s knowledge, the Obligors are not in default under any indenture for
which the Trustee acts as Trustee.

     
Item 16.  List of Exhibits.
     
 

 
Exhibits identified in parentheses below, on file with the Commission, are incorporated herein by reference as an exhibit hereto, pursuant
to Rule 7a-29 under the Trust Indenture Act of 1939 (the “Act”) and 17 C.F.R. 229.10(d).

     
  1.  A copy of the articles of association of the Trustee. (Exhibit 1 to Form T-1 filed with Registration Statement No. 333-121948).
     
 

 
2.  A copy of certificate of authority of the Trustee to commence business. (Exhibit 2 to Form T-1 filed with Registration Statement No. 333-

121948).
     
 

 
3.  A copy of the authorization of the Trustee to exercise corporate trust powers. (Exhibit 3 to Form T-1 filed with Registration Statement

No. 333-121948).
     
  4.  A copy of the existing by-laws of the Trustee. (Exhibit 4 to Form T-1 filed with Registration Statement No. 333-121948).
     
  5.  A copy of each Indenture referred to in Item 4. Not applicable.
     
  6.  The consent of the Trustee required by Section 321(b) of the Act.
     
 

 
7.  A copy of the latest report of condition of the Trustee published pursuant to law or to the requirements of its supervising or examining

authority.



 

SIGNATURE

     Pursuant to the requirements of the Act, the trustee, The Bank of New York Trust Company, N.A., a banking association organized and existing under the
laws of the United States of America, has duly caused this statement of eligibility to be signed on its behalf by the undersigned, thereunto duly authorized, all in
The City of Chicago, and State of Illinois, on the 20th day of April, 2007.
     
 THE BANK OF NEW YORK TRUST COMPANY, N.A.

  

 By:  /s/ Roxane Ellwanger   
  Name:  Roxane Ellwanger  
  Title:  Assistant Vice President  
 

 



 

EXHIBIT 6

CONSENT

     In accordance with Section 321(b) of the Trust Indenture Act of 1939, the undersigned, The Bank of New York Trust Company, N.A., hereby consents that
reports of examination of the undersigned by Federal, State, Territorial or District authorities may be furnished by such authorities to the Securities and
Exchange Commission upon its request therefor.

Dated: April 20, 2007
     
 THE BANK OF NEW YORK TRUST COMPANY, N.A.

  

 By:  /s/ Roxane Ellwanger   
  Name:  Roxane Ellwanger  
  Title:  Assistant Vice President  
 

 



 

EXHIBIT 7

Consolidated Report of Condition of
THE BANK OF NEW YORK TRUST COMPANY, N.A.

of 700 South Flower Street, Suite 200, Los Angeles, CA 90017

     At the close of business December 31, 2006, published in accordance with Federal regulatory authority instructions.
     
  Dollar Amounts 
  in Thousands  
     
ASSETS     
 
Cash and balances due from depository institutions:     

Noninterest-bearing balances and currency and coin   10,020 
Interest-bearing balances   0 

Securities:     
Held-to-maturity securities   56 
Available-for-sale securities   64,801 

Federal funds sold and securities purchased under agreements to resell:     
Federal funds sold   49,900 
Securities purchased under agreements to resell   40,000 

Loans and lease financing receivables:     
Loans and leases held for sale   0 
Loans and leases, net of unearned income   0 
LESS: Allowance for loan and lease losses   0 
Loans and leases, net of unearned income and allowance   0 

Trading assets   0 
Premises and fixed assets (including capitalized leases)   5,051 
Other real estate owned   0 
Investments in unconsolidated subsidiaries and associated companies   0 
Not applicable     
Intangible assets:     

Goodwill   889,415 
Other Intangible Assets   277,086 

Other assets   113,348 
  

 
 

Total assets  $ 1,449,677 
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  Dollar Amounts 
  in Thousands  
     
LIABILITIES     
     
Deposits:     

In domestic offices   2,517 
Noninterest-bearing   2,517 
Interest-bearing   0 

Not applicable     
Federal funds purchased and securities sold under agreements to repurchase:     

Federal funds purchased   0 
Securities sold under agreements to repurchase   0 
Trading liabilities   0 

Other borrowed money:     
(includes mortgage indebtedness and obligations under capitalized leases)   58,000 

Not applicable     
Not applicable     
Subordinated notes and debentures   0 
Other liabilities   127,233 
Total liabilities   187,750 
Minority interest in consolidated subsidiaries   0 
     
EQUITY CAPITAL     
     
Perpetual preferred stock and related surplus   0 
Common stock   1,000 
Surplus (exclude all surplus related to preferred stock)   1,121,520 
Retained earnings   139,524 
Accumulated other comprehensive income   -117 
Other equity capital components   0 
Total equity capital   1,261,927 
  

 
 

Total liabilities, minority interest, and equity capital (sum of items 21, 22, and 28)   1,449,677 
  

 

 

     I, William J. Winkelmann, Vice President of the above-named bank do hereby declare that the Reports of Condition and Income (including the supporting
schedules) for this report date have been prepared in conformance with the instructions issued by the appropriate Federal regulatory authority and are true to the
best of my knowledge and belief.

William J. Winkelmann   )           Vice President

     We, the undersigned directors (trustees), attest to the correctness of the Report of Condition (including the supporting schedules) for this report date and
declare that it has been examined by us and to the best of our knowledge and belief has been prepared in conformance with the instructions issued by the
appropriate Federal regulatory authority and is true and correct.

Michael K. Klugman, President                )
Michael F. McFadden, MD                       )             Directors (Trustees)
Frank P. Sulzberger, Vice President          )
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